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CANADA-CONFEDERATION 


This symbol has been selected to represent Canada’s 
Centennial of Confederation in 1967—literally Canada’s 
National 100th birthday symbol. This is an ingenious 
design of eleven equilateral triangles arranged together 
into a symbolic Maple Leaf, representing the ten prov- 
inces and the Canadian Northern Territories. 
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REPORT OF THE DIRECTORS 


MacLeod-Cockshutt 


Gold Mines Limited 


To THE SHAREHOLDERS: 


Your Directors submit the Company’s Balance Sheet and Financial Statements for 
the year ended December 31st, 1966, together with the Auditors’ Report thereon, and the 
Report of the General Manager. 


The mine continued to operate at approximately the same rate as it has for the 
previous two years — mining small ore shoots that are only economically possible while 
the adjoining property of Consolidated Mosher Mines Limited is in operation. The tonnage 
of ore milled ‘and ounces of gold produced were both down slightly but costs were down 
even more so that the Operating Profit at $67,230 was up from the previous year. 


Because your Company’s operation could not continue without Consolidated Mosher 
sharing the overhead and service costs, it was placed on a salvage basis as of February Ist, 
1967 when Consolidated Mosher announced that its mine was taking similar action. The 
Directors of your Company wish to re-affirm that in their opinion, the decision to place the 
mine on a salvage basis was definitely one in line with sound mining practice and therefore 
necessary. At this stage it is not possible to determine the length of time required to 
complete salvage operations at Consolidated Mosher but mining and milling of that 
company’s ore will be continued as long as it is profitable to do so. With respect to ore 
reserves at Consolidated Mosher, there is sufficient ore ahead, providing it can be profitably 
mined, to continue salvage operations for several years. Therefore, on this basis, MacLeod- 
Cockshutt could continue to operate at approximately 300 tons per day throughout 1967 
and well into 1968 — provided of course, that Consolidated Mosher is still operating. 


Additional ore was again found in your mine to replace the tonnage milled and 
this situation could be repeated again this year. Ore reserves at January Ist, 1967, were 
calculated at 144,000 tons grading 0.160 ounces per ton (0.138 ounces recovered grade) 
as compared to 144,220 tons grading 0.143 ounces per ton (0.123 ounces recovered grade) 
the previous year. 


The Directors wish to record their appreciation to Mr. H. E. Rudd, P.Eng., the Staff 
and all Employees for the loyal and efficient services rendered during the year. Some 
time ago Mr. Rudd expressed his desire to relinquish his position as Vice-President and 
General Manager and his resignation was accepted effective February 28th, 1967. To 
succeed him the Directors have appointed Mr. Percy J. McCarthy as General Manager. 
Mr. McCarthy was formerly Manager of Norbeau Mines (Quebec) Limited and prior to 
that was Manager of McKenzie Red Lake Gold Mines Limited. 


Respectfully submitted, 
On behalf of the Board, 


JOHN CA eA LEEN: 
March 30, 1967. President. 


GENERAL MANAGER'S REPORT 


MacLeod-Cockshutt 


Gold Mines Limited 


The President and Board of Directors, Geraldton, Ontario, 
MacLeod-Cockshutt Gold Mines Limited, February 17, 1967. 
Suite 400, 112 King Street West, 

TORONTO 1, Ontario. 


Dear Sirs: 


During 1966 your mine produced 9,783 ounces of gold and 1,039 ounces of 
silver from 108,558 tons of ore averaging 0.090 ounces of gold recovered per ton. 
Revenue from this production amounted to $370,467. or $3.41 per ton. Additional 
revenue from E.G.M.A. and rentals amounted to $246,205. bringing total revenue to 
$616,672. or $5.68 per ton. 


A growing shortage of labour was responsible for a delay in the stope develop- 
ment of the small higher grade ore lenses in the porphyry zone so that the average 
grade of ore mined was below the ore reserve estimate. 


The labour shortage also resulted in a reduction in the quantity of ore hoisted. 
The mill operated at an average rate of 1,763 tons per day, treating 297 tons per day 
from MacLeod-Cockshutt and 1,466 tons per day from Consolidated Mosher. 


Mosher’s deep development program on the 17th and 18th levels was completed 
in early 1967 and showed that under present conditions there was no profitable ore 


in the downward extension of the known ore zones. In view of these results and 
Mosher’s operating loss in 1966, it was decided to place both mines on a salvage 


basis as of February Ist, 1967. 


The Houck Township claims were not considered of sufficient importance to 
continue exploration and were dropped. 


The guidance of the Directors and the cooperation of the Staff and Employees 
during the past year is gratefully acknowledged. 


Yours very truly, 


MacLEOD-COCKSHUTT GOLD MINES LIMITED 
H. E. RUDD, 


Vice-President and General Manager. 


MacLeod-Cockshutt 


| Gold Mines Limited 


(Incorporated under the laws of Ontario) 


BALANCE SHEET- 


Teckel =P ss 

1965 for 
Comparison 
CURRENT ASSETS Se ae 
Cash... 4-cweprne x bog 4 ee SO pan ce ce > ee $*..253681 73S. 22 
Short) term. deposits... es eee ee a a 265,000 110,000 
Bullion at net realizable vale”... 7- eae ee 38,421 29,193 
Accounts: recervable “i. fg. ec eC eee 3,045 2,748 
Receivable from -an associated ‘company 4) 90)-..0), ea ee 344,594 125,508 
Ontario corporation tax refund iclaimsney. a) ee ee 2,474 2,799 
Amount receivable under the Emergency Gold Mining Assistance Act 62,445 134,518 
Prepaid: expenses: 92.4). 6 ae 22,194 44,546 
763,854 460,524 
SUPPLIES at: average: cost ieee ee ee ee ee 487,435 443,002 


Less interest held by Consolidated Mosher Mines Limited 
ré joint: Operation: “a. tas cg ceded a ee 200,000 200,000 


287,435 243,002 


SHARES IN ASSOCIATED AND OTHER COMPANIES 


Shares in associated companies at cost less allowance for decline in value 
of $1,800,000 in 1966 (quoted market value, 1966 $2,054,000; 
1965. $4,225:500 inc... Bee ounce ee od ee eer 2,078,156 4,134,973 


Shares in other companies at cost less amounts written off .......... 2,848 3,534 


2,081,004 4,138,507 


FIXED ASSETS 


Buildings, machinery and equipmient.aticost =, 2... ee ee 3;505,75 1) ) 2354827502 
Less: accumulated depreciation: 3.0. en 3.256:1 865 We as21 oe 


249,565 270,943 


Mining properties and <claims at nominal value). 0%. 5.57.) es 2 2 


249,567 270,945 


OTHER ASSETS 


Special refundable: tax .1.c.q:. 7.5 Ae er eee ee 2,600 

Loans ‘receivable: nas. oo ee ee 3,000 

Government guaranteed bonds deposited under power contract, at cost 24,650 24,650 
21250 27,650 


$3,409,110 $5,140,628 


CEMBER 31, 1966 


LIA BIEITIES 


CURRENT LIABILITIES 
PACCOUMISEDay able anc acciueG Wabilities: ene eee es i nly ok $ 203,016 
A AXE canta VAD te me were ye cca ne Oy ord a rah ed RMON ls, 2% igo ce Pare be 
206,007 


SHAREHOLDERS’ EQUITY 
Capital stock 
Authorized — 3,000,000 shares of $1 each 


Issued SPOOL SOU TSHATCS Soe insist ee nee oy ws eas 2,862,490 
Medice discount on shares; Heb sae see vas Gk woe eee es 199,392 
2,663,098 

[RUSE a TER ea Joey ORO 5 rs a a ree ee cee 540,005 
3,203,103 


Approved on behalf of the Board: 


J. C. L. ALLEN, Director. 
R. C. STANLEY, Jr., Director. 


AUDITORS’ REPORT TO THE SHAREHOLDERS 


We have examined the balance sheet of MacLeod-Cockshutt Gold 
Mines Limited as at December 31, 1966 and the statements of income 
and retained earnings, and source and application of funds for the year 
then ended. Our examination included a general review of the accounting 
procedures and such tests of accounting records and other supporting 
evidence as we considered necessary in the circumstances. 


In our opinion the aforementioned financial statements present fairly 
the financial position of the company as at December 31, 1966 and the 
results of its operations and the source and application of its funds for 
the year then ended, in accordance with generally accepted accounting 
principles applied on a basis consistent with that of the preceding year. 


Toronto, Canada, GUNN, ROBERTS and CO., 
February 8, 1967. Chartered Accountants. 
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199/392 


2,663,098 


2,269,488 


4,932,586 


$3,409,110 $5,140,628 


MacLeod-Cockshutt 


Gold Mines Limited 


STATEMENT OF INCOME AND RETAINED EARNINGS 
Year ended December 31, 1966 


1965 for 
Comparison 
OPERATING REVENUE —__——____ 
Bullion‘ recovery i a.< sae ts ete ee ee $ 370,467 $ 487,215 
Assistance under the Emergency Gold Mining Assistance Act (note 1) 64,000 ( 5,200) 
Rental‘of mill and mine?equipment = =. 182,205 175,448 


616,672 657,463 


OPERATING EXPENSES 


Mine: development: <.. o.ea 2) ee Wee ee ee ee 4,552 18,154 
Minin @) Tete 70) eo oo 8 oh sn) ok tea ne ae nee 288,971 321,656 
Milling, Nets cys ones. males Sain ea ee OS 108,351 
Marketitio "expenses... 025 2. st oan ee et ee DIS) 3) Sy1 St 
Mine: office.and supervision.) oos6 5. = ee 144,215 138,904 
Generalv expenses at the property n= ee ee 436,607 357,051 
Administrativesand corporatercxpenses ait naar eer eee 45,545 68,012 


L3018;022° 9 1015,909 
Deduct general and overhead expenses charged to Consolidated Mosher 
Mines ‘Limited 2... on 2 ee eee ee ee 468,580 410,399 


549,442 605,510 


OPERATING PROFIT before providing for depreciation ............. 67,230 21953 
DEDUCT 
Depreciation. 9.2405; cis Ae eee ere eee 60,600 55,300 
Outside: exploration, net" 2.) \y an pee ee eee ee 23.316 
60,600 78,676 
6,630. (08264723) 
Incomes from iN VeEStinients: es 5 eam ete 85,557, 25203 
Income=before undernoted citer. 2 eee eee ee 92,187 490 


Sapte Sas Re, Sane ee, Be ae ee ( Be21670) 504,815 


Netuincome forsthesveat ex esi ueer er fee eee oa TOSAT. 505,305 
Retained tearmings: at, beginning Ol. Vea aie ee ee 2,269,488 1,764,183 


2,340,005 2,269,488 
Deduct appropriation for decline in value of shares in associated companies _ 1,800,000 


Retainedtcarningssat end ot “year 0. rg eke er $ 540,005 $2,269,488 


MacLeod-Cockshutt 


Gold Mines Limited 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
Year ended December 31, 1966 


1965 for 

Comparison 

SOURCE OF FUNDS sosme iain 

INCGINCOMC MO CEN Cg Canin Cree amit. Oa) enue Wnt sien Re. I) a, Pape Oly * oa 5055305 
Add loss on investments sold .......... seer gee oe: EP ny Oe 21-670 

Meduerr cain OusInvestinemts SOldasn at. curt Meh re Bl ones ass 504,815 

97,187 490 

Add back depreciation not involving cash outlay ................ 60,600 55,300 

PUMUSS LOMO PCLALLONS eet we eh ee inn | Wen pan oak eg, 152,787 55,790 

Da CROUMIXCCBASSCLS wpM MR Ne OM No hn es Ce he 5,000 5.52 

Proceeds on sale of investments in associated companies .......... 270,226 500,000 

Proceeds on sale of investment in another company .............. 1,505 = 1,002,050 


A29 S15 561,392 


APPLICATION OF FUNDS 


IRurchaSseaOlell Xcomassctsareme tan tt. eo. Mae rn ame elas ibe So. 44,223 48,699 
inVeStMelita tne associated: COMIPANICS, (von ke aig es Ga te ne 35,897 S251 73 
OLN erate nismmeNet pee Mr ta Sey ose le ae We ee eS fee ta 44.033 ( 16,021) 


1245193 8 1,560,851 


MeLeaccarilsWOLKIN® (CADIt al Bia nehte et nis Seo ed Sones Ce Geodon &- 305,365 541 
Werkine capital atspecmnine Olavear » mye) Ge ae aay = sn ae eee ee 252,482 251,941 
PV Okie ;capitaleatvelid Ore Veatna maa’, On Gh eN fr eek oe ce NS Oe ee, $ 557,847 $ 252,482 


NOTES TO FINANCIAL STATEMENTS 
December 31, 1966 


1. The revenue under the Emergency Gold Mining Assistance Act was decreased $61,700 in 1965 
being an adjustment of prior years’ estimates resulting in a debit of $5,200 in respect of 1965. 


2. The remuneration of directors, as such, was $4,800 in 1966 ($4,800 in 1965). 
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INFORMATION CIRCULAR 


For General Meeting of Shareholders to be held June 8, 1967 


This circular accompanies the Notice of the General Meeting of the Shareholders of MacLeod-Cockshutt 
Gold Mines Limited (MacLeod) to be held June 8, 1967, and is furnished in connection with the solicitation by the 
Management of proxies to be voted at such Meeting on the matters set forth in the Notice. Proxies in the form 
enclosed which are properly executed, returned to the Management and not revoked will be voted at such 
Meeting in accordance with the authority contained therein. Any such proxy may be revoked at any time 
before it is exercised. 


VOTING RIGHTS 


There are 2,862,490 shares of MacLeod outstanding, each of which entitles the holder to one vote at all 
meetings of shareholders. Shareholders of record as at June 8, 1967, the date of the General Meeting, are 
entitled to be present and to vote thereat, but pursuant to a resolution of the directors of MacLeod those 
desiring to be represented thereat by a nominee must deposit their proxies with Eastern & Chartered Trust 
Company, MacLeod’s transfer agent, 24 hours prior to the commencement of the Meeting. 


SOLICITATION OF PROXIES 


The costs of this solicitation of proxies for the General Meeting of Shareholders are being borne by 


MacLeod. 


GENERAL NATURE OF THE PLAN 


The Plan for combining the assets and undertakings of MacLeod, Consolidated Mosher Mines Limited 
(Mosher) and Hard Rock Gold Mines, Limited (Hard Rock), provides for the following: (i) the sale by Macleod 
to Mosher of certain mining rights and licences of occupation pertaining to lands upon which MacLeod’s mine 
in the Geraldton area of Ontario is located; (ii) a decrease in the share capital of Mosher which will in effect 
consolidate each three issued shares of Mosher into one share; (iii) a decrease in the share capital of Hard Rock 
which will in effect consolidate each ten issued shares of Hard Rock into one share; and (iv) the statutory 
amalgamation of MacLeod, Mosher and Hard Rock pursuant to The Corporations Act (Ontario) into an 
amalgamated company (the Amalgamated Company) under the name of MacLeod Mosher Gold Mines Limited. 


After giving effect to the above mentioned decreases in the share capital of Mosher and Hard Rock (and 
after cancellation of inter-company shareholdings) the Plan will result in the distribution of shares of the 
Amalgamated Company on the basis of one share of the Amalgamated Company for each one share of MacLeod, 
Mosher and Hard Rock outstanding. 


PURPOSE AND EFFECT OF THE PLAN 


The purpose of the Plan is to combine the assets of MacLeod, Mosher, and Hard Rock within a single 
corporate entity which will be stronger than all of the companies operating on an individual basis, and which 
will have financial resources available for new investment and exploration opportunities as they may arise. The 
Plan will also result in the reduction of costs presently incurred in the maintenance and management of three 
separate organizations. Moreover since the Mosher mine and the MacLeod mine are located on adjoining properties 
and are operated by the use of the same plant and personnel, it is expected that economies will result from the 
integrated operation of the mines by a single company so that increased efficiency will permit mining operations 
to be continued for the longest possible period. 


MacLeod’s major assets are its mine and mining plant in the Geraldton area of Ontario and its 45.9% 
share interest in Mosher. Mosher’s major assets are its mine in the Geraldton area and its 49.3% share interest 


peiers | 


in Lun-Echo Gold Mines Limited. Hard Rock has substantial investments in associated and other mining 
companies, but does not have a producing mine. 


At December 31, 1966, Mosher had prospecting, exploration and development expenses in the amount 
of approximately $2,900,000 which had not been written off against income for tax purposes. It is understood 
that under the present provisions of the Income Tax Act of Canada these expenses will be available to the 
Amalgamated Company as a deduction from income from both the MacLeod and Mosher mines. 


It is also understood that the Amalgamated Company will be entitled to deduct, in computing its income 
for tax purposes, capital cost allowances based upon the undepreciated capital costs of the participating companies. 
At December 31, 1966, Mosher had undepreciated capital costs of approximately $2,277,000 and MacLeod had 
undepreciated capital costs of approximately $320,000. 


MEETINGS OF SHAREHOLDERS 
MacLeod 
At the General Meeting of the shareholders of MacLeod the shareholders will be asked: 


(i) To approve and authorize the execution of an indenture between MacLeod and Mosher (MacLeod Sale 
Indenture), a copy of which appears as Exhibit C hereto on pages 29 and 30 hereof, and which provides for the 
sale by MacLeod to Mosher of certain mining rights and licences of occupation pertaining to MacLeod’s mine in 
the Geraldton area of Ontario. 


(ii) To confirm the execution of and adopt the Amalgamation Agreement dated as of the 18th day of May, 
1967 (the Amalgamation Agreement), which has been entered into by MacLeod, Mosher and Hard Rock, a copy 
of which appears as Exhibit D hereto on pages 31 to 45 hereof. 


Mosher 
At the General Meeting of the shareholders of Mosher the shareholders will be asked: 


(i) To approve and authorize the execution of the MacLeod Sale Indenture; 


(ii) To confirm a resolution passed as a Special Resolution, a copy of which appears as Exhibit A hereto 
on page 28 hereof, authorizing an application for supplementary letters patent decreasing the authorized capital of 
Mosher to $2,176,540 divided into 1,088,270 shares with a par value of $2 each by cancelling pro rata 2,176,540 
issued and outstanding shares and 1,735,190 unissued shares of Mosher; 


(iii) To confirm the execution of and adopt the Amalgamation Agreement. 


Hard Rock 
At the General Meeting of the shareholders of Hard Rock the shareholders will be asked: 


(i) To confirm a resolution passed as a Special Resolution, a copy of which appears as Exhibit B hereto 
on page 28 hereof, authorizing an application for supplementary letters patent decreasing the authorized capital 
of Hard Rock to $591,100 divided into 591,100 shares with a par value of $1 each by cancelling pro rata 5,319,900 
issued and outstanding shares and 1,589,000 unissued shares of Hard Rock; 


(ii) To confirm the execution of and adopt the Amalgamation Agreement. 


__ The Plan will be carried into effect only if the shareholders of each company authorize all of the corporate 
action required to be taken by such company and if all resolutions relating to the Plan are passed by two-thirds 
of the votes cast at the respective Meetings. 


STEPS REQUIRED TO CARRY OUT THE PLAN 
To carry out the Plan the following steps are necessary: 


(a) MacLeod will sell to Mosher pursuant to the MacLeod Sale Indenture the mining rights and licences of 
occupation pertaining to the lands upon which MacLeod’s mine at Geraldton, Ontario is located, at a price of 
$200,000, being an amount equal to the estimated value to Mosher of the ore reserves to which the mining rights 
pertain. Mosher intends to borrow the amount of the purchase price which will be paid in cash. The 
liability for such borrowing will be assumed upon amalgamation by the Amalgamated Company and will be 
offset by the payment in cash received by MacLeod which will also become an asset of the Amalgamated 
Company. Title to the mining rights and licences of occupation sold to Mosher will become vested in the 
Amalgamated Company by virtue of the amalgamation. 
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(b) Each of Mosher and Hard Rock will apply for supplementary letters patent decreasing its authorized 
capital in the manner indicated under the heading MEETINGS OF SHAREHOLDERS and the contributed surplus 
that will arise in each case upon the decrease of capital will be applied to eliminate the discount and reduce the 
present deficit of those companies. 


(c) MacLeod, Mosher and Hard Rock will then apply for letters patent under The Corporations Act (Ontario) 
to effect their amalgamation under the name of MacLeod Mosher Gold Mines Limited. Each of MacLeod, 
Mosher and Hard Rock will contribute to the Amalgamated Company its properties, undertakings and assets and 
the Amalgamated Company will assume all the debts, liabilities and obligations of each of MacLeod, Mosher 
and Hard Rock. The shares of each of the three companies will, as a result of the amalgamation, be converted 
into shares of the Amalgamated Company as indicated under the heading BASES OF CONVERSION OF SHARES. 
As to fractions resulting from the decrease of the capital of Mosher and Hard Rock, see the heading SHARE 
CERTIFICATES. 


It is proposed that the Plan will be carried into effect prior to July 31, 1967, if the requisite shareholder 
approval is obtained. 


INTER-COMPANY HOLDINGS 


MacLeod beneficially owns 1,314,582 shares of Mosher, being 40.3% of its capital and 2,430,430 shares of 
Hard Rock being 41.1% of its capital; Hard Rock beneficially owns 170,376 shares of MacLeod being 6.0% 
of its issued capital and 537,477 shares of Mosher being 16.5% of its issued capital. 


BASES OF CONVERSION OF SHARES 


The bases of conversion of the shares of the three participating companies into shares of the Amalgamated 
Company were arrived at by the Managements of the three participating companies and approved by the directors 
of such companies. It was considered that shares of MacLeod should be converted into shares of the Amalgamated 
Company on a 1 for 1 basis and that the bases of conversion of shares of Mosher and Hard Rock should be 
determined with reference to their value in relation to the value of MacLeod shares. In determining the bases of 
conversion, a precise mathematical evaluation was not possible but a variety of factors was taken into account. 
These included with respect to each of the companies, current and estimated future earnings; sources of income; 
nature, variety and value of assets; income tax position; and market prices of the shares. To assist in such 
determination, independent appraisals of ore reserves as at January 1, 1967 and fixed assets as at April 21, 1967 
of each of Mosher and MacLeod (which appear on pages 25 to 27 hereof) and a statement of Relative Value of 
Assets Per Share of MacLeod, Mosher and Hard Rock as at January 1, 1967 (which appears on page 24 hereof), 
were prepared for and considered by the Managements and directors of the participating companies. 


The bases for converting the issued shares of the three participating companies into shares of the 
Amalgamated Company are as follows: 


(i) For each one issued share of MacLeod, one share of the Amalgamated Company; 


(ii) For each three issued shares of Mosher as presently constituted (which will in effect be consolidated into 
one share of Mosher prior to the amalgamation), one share of the Amalgamated Company; 


(iii) For each ten issued shares of Hard Rock as presently constituted (which will in effect be consolidated into 
one share of Mosher prior to the amalgamation), one share of the Amalgamated Company. 


In the opinion of the directors of each of the three participating companies, the bases of conversion are 
fair to the shareholders of all of the companies. 


On completion of the amalgamation, shares of the Amalgamated Company will be outstanding as follows: 


Shares of Shares of 
Participating Amalgamated 
Companies Company 
MacLeop PESTS Mi READ Ss 
plates GeMacieod presently otistanding: ee 2,862,490 
Less shares held by Hard Rock to be cancelled on amalgamation _.. 170,376 
2,692,114 
Converted into shares of the Amalgamated Company on a 1 for 1 basis 2,692,114 
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Shares of Shares of 
Participating Amalgamated 


Companies Company 
MosHER eee el see 
Shares of Mosher presently outstanding —.---------____-__-___ 3,264,810 
Shares of Mosher outstanding after reduction of capital on a 1 for 3 basis 1,088,270 
Less shares held by MacLeod and Hard Rock (after reduction of capital) 

to .be cancelled ‘on amalgamation 2.00 aoe ee eee 617,353 

470,917 


Shares outstanding after reduction of capital and cancellation of inter-company 
share holdings converted into shares of the Amalgamated Company on a 


1 for 1 basis 2.02000. ot. a ee ee 470,917 
Harp Rock 
Shares of Hard Rock presently outstanding ©) ee 5,911,000 
Shares of Hard Rock outstanding after reduction of capital on a 1 for 10 basis _ 591,100 
Less shares held by MacLeod (after reduction of capital) to be cancelled on 
amalgamation * gos eee 243,043 
348,057 


Shares outstanding after reduction of capital and cancellation of inter-company 
share holdings converted into shares of the Amalgamated Company on a 


} for’ 1” basis: ct cc ee 348,057 
Total issued sharesof the Amalgamated Company —.2. = = ees 3,511,088 


SHARE CAPITAL OF THE AMALGAMATED COMPANY 


The authorized capital of the Amalgamated Company will be 5,000,000 shares without par value of which 
3,511,088 shares will be outstanding on completion of the Plan. 


INTERLOCKING INTERESTS OF DIRECTORS AND OFFICERS 


The following table discloses the interest of each director and officer of MacLeod, Mosher and Hard Rock 
in these Companies: 


MacLeod Mosher Hard Rock 
JOHN. GHARLES (LEICHTON DALDLE Ns 2.500 eee eee ees Shareholder Shareholder Shareholder 
Director Director Director 
President President 
Prrer ACKERMAN GALLEN: = 0k ole ee Shareholder Shareholder Shareholder 
Director Director Director 
Besstz ANDERSON ARGO. oe ee ee Shareholder Shareholder Shareholder 
Director Director Director 
Secretary Secretary Secretary 
JOHN: DOUGCRAS: BRYCE: 2 1) 2 ee ee Shareholder Shareholder Shareholder 
Director Director Director 
Dominic MaTHEw GIACHINO__.. Shareholder Shareholder Shareholder 
Director Director Director 
Perer-Kritn HANUEY: 2 2222) Fe ee Shareholder Shareholder Shareholder 
Director Director Director 
Vice-President 
DONALD: MURRAY ALORIMER. 2 2 0 ee Shareholder Shareholder Shareholder 
Comptroller Comptroller Comptroller 
ROBERT CROOKS OTANTLY. IR ee ee ee Shareholder Shareholder Shareholder 
Director Director Director 
Vice-President President Vice-President 


None of the above mentioned directors and officers have material share interests in any of MacLeod, 


Mosher or Hard Rock. 
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John Charles Leighton Allen, Peter Ackerman Allen, Bessie Anderson Argo, John Douglas Bryce, Peter 
Keith Hanley and Robert Crooks Stanley, Jr., aforesaid, and Wilbur Carlyle Cochrane are directors of Malartic 
Gold Fields (Quebec) Limited which at May 17, 1967 beneficially owned 1,539,252 shares of MacLeod, being 
53.8% of MacLeod’s issued capital. 


MANAGEMENT CONTRACT 


Each of MacLeod, Mosher and Hard Rock has an arrangement with The Little Long Gold Mines Limited, 
Suite 400, 112 King Street West, Toronto, Ontario (Little Long Lac), whereby Little Long Lac provides 
managerial, engineering, secretarial and head office services. During the period January 1, 1966 to 
April 30, 1967 the amounts paid to Little Long Lac for such services by Macleod, Mosher and Hard 
Rock were $16,000, $32,000 and $4,000, respectively. “Insiders” as defined in The Securities Act, 1966 (Ontario) 
of Little Long Lac are:— Consolidated Mosher Mines Limited, Hard Rock Gold Mines, Limited, Lake Shore 
Mines Limited, Lun-Echo Gold Mines Limited, MacLeod-Cockshutt Gold Mines Limited, Malartic Gold Fields 
(Quebec) Limited, Willroy Mines Limited, Wright-Hargreaves Mines Limited, John Charles Leighton Allen, 
Peter Ackerman Allen, Bessie Anderson Argo, John Douglas Bryce, Wilbur Carlyle Cochrane, Dominic Mathew 
Giachino, Peter Keith Hanley, Donald Murray Lorimer, all of Suite 400, 112 King Street West, Toronto, Ontario; 
J. Connell, Geraldton, Ontario; P. A. Coulter, Malartic, Quebec; R. S. Haflidson, Manitouwadge, Ontario; N. 
Henry, Geraldton, Ontario; J. R. Carhart, Kirkland Lake, Ontario; J. I. Jarvis, Manitouwadge, Ontario; M. D. 
Kennedy, Malartic, Quebec; J. P. Landry, Malartic, Quebec; O, A. Makila, Malartic, Quebec; P. J. McCarthy, 
Geraldton, Ontario; G. McCrank, Kirkland Lake, Ontario; C. Richardson, Malartic, Quebec; H. Rutetzki, 
Manitouwadge, Ontario; W. Sheddon, Kirkland Lake, Ontario; J. Toivanen, Manitouwadge, Ontario; P. D. 
Timms, Manitouwadge, Ontario; H. W. Wright, Kirkland Lake, Ontario; and Robert Crooks Stanley, Jr., 578 
Navesink River Road, Mounted Route #1, Red Bank, New Jersey, U.S.A. 


FINANCIAL STATEMENTS 
Audited Financial Statements of MacLeod, Mosher and Hard Rock for the year ended December 31, 


1966, appear on pages 9 to 19 of this Circular. An audited pro forma balance sheet of the Amalgamated 
Company as at December 31, 1966, illustrating the effect of the Plan, appears on pages 20 to 23 hereof. 


STOCK EXCHANGE LISTING 


Application will be made to list the shares of the Amalgamated Company on The Toronto Stock Exchange. 


FIRST DIRECTORS OF THE AMALGAMATED COMPANY 


It is proposed that the first directors of the Amalgamated Company will be John Charles Leighton Allen, 
Peter Ackerman Allen, John Douglas Bryce, Peter Keith Hanley, and Robert Crooks Stanley, Jr. 


BY-LAWS 


By-laws numbered 1 to 5 set out in Schedule X to Exhibit D hereto will be the by-laws of the Amalgamated 
Company until repealed, amended, altered or added to by by-law. 


TAX POSITION OF CANADIAN SHAREHOLDERS 


MacLeod, Mosher and Hard Rock understand that the implementation of the Plan will not result in any 
liability for Canadian income tax to shareholders of MacLeod, Mosher and Hard Rock. 


TAX POSITION OF UNITED STATES SHAREHOLDERS 


An application has been made to the Commissioner of Internal Revenue of the United States of America 
for (a) a ruling to the effect that for purposes of United States Federal income tax (i) no gain or loss will be 
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recognized to the shareholders of MacLeod, Mosher or Hard Rock upon the exchange of their shares for shares 
in the Amalgamated Company, and (ii) the basis of shares in the Amalgamated Company received by share- 
holders of MacLeod, Mosher and Hard Rock will be the same as the basis of the shares exchanged therefor; 
and (b) for a further ruling that the interest equalization tax imposed by the United States Internal Revenue 
Code will not apply to the shareholders of Macleod, Mosher and Hard Rock upon the exchange of their shares 
in those companies for shares in the Amalgamated Company. It is not known at this time whether such rulings 
will be issued. 


SHARE CERTIFICATES 


If the Plan is implemented and letters patent amalgamating MacLeod, Mosher and Hard Rock are issued, 
shareholders of MacLeod, Mosher and Hard Rock will be notified with respect to the surrender of their 
outstanding share certificates in exchange for certificates for shares of the Amalgamated Company. Persons 
entitled to receive a fraction of a share of Mosher or Hard Rock as a result of the decrease in the capital of those 
companies will not be entitled to be registered on the books of such companies in respect thereof, but will be 
entitled to receive a bearer fractional certificate in respect of such fraction. Fractional certificates aggregating 
one whole share of either Mosher or Hard Rock will entitle the bearer to receive in exchange therefor a certificate 
for one whole share of the Amalgamated Company and to be registered on the books of the Amalgamated 
Company as a shareholder in respect thereof. 


Companies Participating in the Plan 
MacLEOD - COCKSHUTT GOLD MINES LIMITED 


MacLeod was incorporated in 1933 and now has an authorized capital of 3,000,000 shares with a par 
value of $1 each of which 2,862,490 shares are outstanding. MacLeod operates a gold mine in the Geraldton 
area of Ontario adjacent to the Mosher mine. During 1966 the MacLeod mine produced 9,783 ounces of gold 
and 1,039 ounces of silver from 108,558 tons of ore averaging 0.090 ounces of gold recovered per ton. Revenue 
from this production amounted to $370,467 or $3.41 per ton and E.G.M.A. payments of $64,000 and mining 
and milling charges of $182,205 to Mosher increased total revenues to $616,672 or $5.68 per ton. The mine 
is currently being operated on a salvage basis as described on page 7 of this Circular. MacLeod has not paid 
any dividends since 1957. 


From January 1, 1962 to May 17, 1967 the market price of MacLeod shares on The Toronto Stock 
Exchange ranged from a high of $1.30 to a low of $.37 as follows: 


1967 (to May 17) $ .75 pers Ws 
1966 1.05 .60 
1965 1.25 85 
1964 125 -70 
1963 1.14 .70 
1962 1.30 1.05 


CONSOLIDATED MOSHER MINES LIMITED 


Mosher was incorporated in 1950 in part for the purpose of acquiring the assets of Mosher Longlac Gold 
Mines Limited and has operated a gold mine in the Geraldton area of Ontario since 1962. Mosher now has.an 
authorized capital of 5,000,000 shares with a par value of $2 each of which 3,264,810 shares are outstanding. 
The Mosher mine is located adjacent to the mine operated by MacLeod. During 1966 a total of 49,930 ounces 
of gold, being an average of 0.093 ounces of gold recovered per ton, and 5,276 ounces of silver, were produced. 
Revenues from this production amounted to $1,890,736 or $3.35 per ton and additional income from payments 
under E.G.M.A. is estimated to be $485,000 providing total operating revenues for 1966 of $2,375,736 or $4.44 
per ton. The tonnage of ore mined and milled in 1966 decreased to 1,466 tons per day from 1,491 tons per day 
in 1965 and the recovered grade of ore treated showed a continued decline from 0.108 ounce gold per ton to 
0.093 ounces gold per ton which resulted in an operating loss for 1966. During January of 1967, the mine 
showed an operating loss of $34,328.04. The mine is currently being operated on a salvage basis as described 
on page 7 of this Circular. Mosher has never paid a dividend. 
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From January 1, 1962 to May 17, 1967 the market price of Mosher shares on The Toronto Stock 
Exchange ranged from a high of $3.00 to a low of $.15 as follows: 


High Low 
1967 (to May 17) $ .50 $ .15 
1966 1.15 39 
1965 1.85 1.01 
1964 1.78 eB 
1963 2.33 1.40 
1962 3.00 1.90 


Mosher owns 2,344,048 shares of Lun-Echo Gold Mines Limited being 49.34% of the outstanding 
shares of that company. The assets of Lun-Echo consist mainly of investments in associated companies with a 


quoted market value at May 17, 1967 of $737,000, and a 50% interest in Willecho Mines Limited. 


Willecho Mines Limited 


Willecho owns and operates a copper-zinc-lead mine in the Manitouwadge area which was officially brought 
into production on January 1, 1965. Willecho ore is treated at the adjacent mill of Willroy Mines Limited at a 
current rate of 1,000 tons per day. At December 31, 1966 estimated proven ore reserves of Willecho were 
2,280,000 tons grading 0.48% copper, 4.29% zinc and 1.84 ounces silver per ton (with minor amounts of lead 
and gold). During 1966 Willecho produced 3,541,349 lbs. copper and 22,078,863 Ibs. zinc resulting in production 
to a total value of $5,071,400. As at December 31, 1966 Willecho was still indebted to Willroy in the amount 
of $1,558,899 being the balance of $3,002,000 advanced by Willroy to bring the property into production. It is 
estimated that all monies owing by Willecho to Willroy will be repaid in full during 1968. 


HARD ROCK GOLD MINES, LIMITED 


Hard Rock was incorporated under the laws of Ontario in 1934 and now has an authorized capital of 
7,900,000 shares with a par value of $1 each of which 5,911,000 shares are outstanding. Hard Rock formerly 
owned and operated a gold mine in the Geraldton area of Ontario which ceased production in 1951 when all 
known ore was exhausted. Hard Rock owns a number of mining claims in North Western Ontario. The 
principal assets of Hard Rock consist of marketable securities and shares in associated companies. Hard Rock 
has not paid a dividend since 1943. 


From January 1, 1962 to May 17, 1967 the market price of Hard Rock shares on The Toronto Stock 
Exchange ranged from a high of $.16 to a low of $.05 as follows: 


1967 (to May 17) $ 111% $ .05 
1966 ) 14 084 
1965 14% a1 
1964 M5 Mh 
1963 15 ll 
1962 16 mal 


MINING OPERATIONS OF MacLEOD AND MOSHER 


Pursuant to an Agreement made as of January 1, 1962 between MacLeod and Mosher mining, milling 
and management in respect of both the MacLeod mine and the Mosher mine is carried out by employees of 
MacLeod and the ore produced is treated at the MacLeod mill. Mosher pays a mining and milling charge to 
MacLeod based upon the quantity of ore mined and milled from each mine. 


Both the MacLeod mine and Mosher mine were placed on a salvage basis on February 1, 1967. The 
mining costs of Mosher have been increasing yearly and an operating loss of $451,362 was incurred in 1966. 
MacLeod has enjoyed operating profits each year. The continued operation of each mine is economically 
feasible only so long as both mines continue in operation. 
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Set forth below is a statement of the ore reserves, and production record of MacLeod and Mosher for the 
last five years: 


Ore Reserves 


MacLeod Mosher 


Ounce Gold Ounce Gold 
Tons per ton Tons per ton 
January 1, 1963 280,716 On12 2,094,585 0.127 
1964 174,526 0.150 1,727,214 0.132 
1965 139,076 0.155 1,398,000 0.130 
1966 144,220 0.143 1,083,000 0.130 
1967 144,000 0.160 846,500 0.139 


Production Record 


MacLeod Mosher 
Tons Milled Tons Milled | Operating Profit 
Tons Milled per day Operating Profit Tons Milled per day or (Loss) 
1962 263,719 656 $269,591 462,841 1,268 $732,101 
1963 117,535 pe) 160,160 563,064 1,543 870,339 
1964. 91,626 250 134,026 605,351 1,654 483,785 
1965 119,963 329 51,953 544,393 1,491 7,290 
1966 108,558 297 67,230 535,008 1,466 (451,362) 


MacLeod presently has a work force at the mine of approximately 230 men which represents a reduction 
of 130 employees below the number employed prior to the commencement of salvage operations. The MacLeod 
mill has a rated capacity of 1,900 tons per day and it is expected that it will be operated in future at 1,600 tons 
per day. Mining and milling will be carried on by both MacLeod and Mosher so long as it is profitable to do so. 
It is expected that operations during the salvage period will be profitable due to the reduction of exploration 
and development costs and that operations will be continued on this basis for three years. 


OTHER BUSINESS 


The Management does not know of any other matters that may come before the meeting. However, if 
any other matters properly come before the meeting, it is the intention that the persons named in the enclosed 
form of proxy will vote the proxy in accordance with their judgment on such matters. 


By order of the Board, 


B. A. ARGO, 


Secretary. 
Toronto, Canada, 


May 18, 1967. 


MacLEOD-COCKSHUTT GOLD MINES LIMITED 


AUDITORS’ REPORT TO THE SHAREHOLDERS 


We have examined the balance sheet of MacLeod-Cockshutt Gold Mines Limited as at 
December 31, 1966 and the statements of income and retained earnings, and source and 
application of funds for the year then ended. Our examination included a general review of the 
accounting procedures and such tests of accounting records and other supporting evidence as 


we considered necessary in the circumstances. 


In our opinion the aforementioned financial statements present fairly the financial position 
of the company as at December 31, 1966 and the results of its operations and the source and 
application of its funds for the year then ended, in accordance with generally accepted accounting 


principles applied on a basis consistent with that of the preceding year. 


Toronto, Canada, GUNN, ROBERTS and CO., 
February 8, 1967. \ Chartered Accountants. 


MacLEOD-COCKSHUTT GOLD MINES LIMITED 


(Incorporated under the laws of Ontario) 


BALANCE SHEET — December 31, 1966 


ASSETS 
1965 for 
CURRENT ASSETS Comparison 
6 (Teme nL Ne TW a Ni $ 25,681 46711212 
short term deposite 00 u 1 e eee 265,000 110,000 
Bullion at netirealizable value) ee ee 38,421 29,193 
Accounts ‘receivable hc. A ee si Baer ee 3,045 2,748 
Receivable from.an associated company 2.0 ee 344,594, 125,508 
Ontario corporation tax refund claims i220 ee 2,474 2,199 
Amount receivable under the Emergency Gold Mining Assistance Act ____. 62,445 134,518 
Prepaid expenses. jojo re i eer 22,194, 44,546 
763,854 460,524 
SUPPLIES at average’ cost! ice 200 oie eae nee 437,435 443,002 
Less interest held by Consolidated Mosher Mines Limited re joint operation 200,000 200,000 
287,435 243,002 
SHARES IN ASSOCIATED AND OTHER COMPANIES 
Shares in associated companies at cost less allowance for decline in value of 
$1,800,000 in 1966 (quoted market value, 1966 $2,054,000; 1965 
PA 225900) 2,078,156 4,134,973 
Shares in other companies at cost less amounts written off 2,848 3,034 
2,081,004 4,138,507 
FIXED ASSETS 
Buildings, machinery and equipment at cost 3,505,751 3,462,502 
Less accumulated depreciation (sth) U0 a ee eet 3,200,186 3,211,559 
249,565 270,943 
Mining properties and claims at nominal value 2 2 
249,567 270,945 
OTHER ASSETS 
Special ‘refundable. tax os) ee ee ae 2,600 
Loans’ receivable’ ys The Is eg ee ee ear 3,000 
Government guaranteed bonds deposited under power contract, at cost 24,650 24,650 
27,250 27,650 
$3,409,110 $5,140,628 
LIABILITIES 
1965 for 
CURRENT LIABILITIES Comparison 
Accounts -payable and jaccrued' liabilities 222.0 (6.00) Die Gia ee $ 203,016 $ 208,042 
‘Taxes payable (Cutan Se eee ee 2,991 
206,007 208,042 
SHAREHOLDERS’ EQUITY 
Capital stock 
Authorized — 3,000,000 shares of $1 each 
Issued —— 2,862,490..shares” gcc. eon ee ae 2,862,490 2,862,490 
Deduct: diseount on «shares, netii 20 199,392 199,392 
2,663,098 2,663,098 
Retained earnings 22000 1 Ns nee se 540,005 2,269,488 
3,203,103 4,932,586 


Approved on behalf of the Board: 
J. C. L. ALLEN, Director. 
R. C. STANLEY, JR., Director. 


$3,409,110 $5,140,628 
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MacLEOD - COCKSHUTT GOLD MINES LIMITED 


STATEMENT OF INCOME AND RETAINED EARNINGS 


Year ended December 31, 1966 


OPERATING REVENUE 
RODE TC CON CES De Mr Wen sty AM vlsot aun ilar Ae MMe a wed, $ 370,467 
Assistance under the Emergency Gold Mining Assistance Act (note 1) 64,000 
etd OL iillnand Mite equipment o4 4). yo cic auth te oy oh oot Cops 182,205 
616,672 


OPERATING EXPENSES 


WAC MCN CHODITION TSMR eC MIM ER SRA EET. asco esciy Divine yi-geupsoneatistreedn diel 4,552 

tilt eee re eet ey, ee ce AN OR Ml ey RY Nc 288,971 

PE MSEC CE ET Ror ah me Le re MCRD ad ies Plea TL nee 95,257 

DIAP REMC TCADIOUSOS: gl seta h wt lag AUN ST ee I Pon 2,875 

PVA Peis PAN St PEL VISIOT AUN fe. chi ewe ginioe sane 4 sidney dodepneinn 144,215 

Sseuerapexperses at the property, agi 2. ee cles os ce ole ele ws 436,607 

Acmumstrativeand: corporate expanses) hao) yess 4 264 A ewes 45,545 

1,018,022 
Deduct general and overhead expenses charged to Consolidated Mosher 
PVC eMC Ay ete te Gi ter aire a et at asco cee a tes 468,580 
549,442 

OPERATING PROFIT before providing for depreciation ............. 67,230 
DEDUCT | 

j Ba ones ATR sted ibe copes aia cae git Stee ALA EP, Ss Benson tL Sani ra ar gene a 60,600 

SOIC RReRINOLAUON ENCE et ur ria, Shi penl rae hed PL ces 

60,600 
6,630 
PUCOMO: POnanVestUCiiGin 1a tl Ate Do a ae a Pa SoyoD 7 
ncoine DerOrosundermmotedaiieni aia ak ee oe eal Sas eave Sev ts ee 92,187 
Sdesiss ) Ore CalsOr ANVeStients (SOC ence Cie te ee se kk Ce 215670) 
Pe pei Oem Ore ne CVERE Wt mets Meee) A ee le cg hr ice 6 Ul o's bie, 70,517 
elained carmines at Depinmine: OF Year ras. 82's ahcie phe oe ey on Ba es 2,269,488 
2,340,005 


Deduct appropriation for decline in value of shares in associated companies _ 1,800,000 


Betas neat OUR US ab eIK) | Ole NCBI gin penne sey sda des So gos 4 sco eh os $ 540,005 


1965 for 


Comparison 


$ 487,215 
( 5,200) 
175,448 


657,463 


18,154 
321,656 
108,351 

3,781 
138,904 
397,054 

68,012 


1,015,909 
410,399 
605,510 


el ee, 


55,300 
23,376 


78,676 
(626.723) 


Dl abo 


490 
504,815 


305,505 


1,764,183 


2,269,488 


$2,269,488 


MacLEOD - COCKSHUTT GOLD MINES LIMITED 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
Year ended December 31, 1966 


1965 for 

Comparison 

SOURCE OF FUNDS aa 

Net income forthe. year) o>.) wo..« aye ak eae ee eee S$. “TOS ees SaeS03e 303 
Add loss. on investments: sold 2) 725, (eo eee ee ee 21,670 

Deduct gain on ‘investments Sold. 270" 78 ee ee 504,815 

O27 187 490 

Add back depreciation not involving cash outlay ................ 60,600 55,300 

Funds ‘from operations 21, 4.cie acho Gdonnpaite me teas a LS2e7 87 55,790 

Sale-of: fixed assets ose hy ert ener re ee 5,000 3,092 

Proceeds on sale of investments in associated companies .......... 210,226 500,000 

Proceeds on sale of investment in another company .............. 1,505 wes 002050 


429,518. + 1,961,392 


APPLICATION OF FUNDS 


Purchase Of fixed assetse chic dc eciese ene ao eles bee eae 44,223 48,699 
Investment m’ associated ‘companiesss. i pce Reaeey Meera ee eee 35;89 ion) 12S 


Other dtemis js met 24 ey 2 we. Sesh e  e e 44,033 ( 16,021) 


124,153 =1,560,851 


Increase in working capital’... yee he ee ee 305,365 541 
Working :capital:at) beginning of syear 3.5.9 ee 252,482 251,941 
Working capital/atiend. oftyear.< j435e eee ee $ 557,847 $ 252,482 


NOTES TO FINANCIAL STATEMENTS 
December 31, 1966 


1. The revenue under the Emergency Gold Mining Assistance Act was decreased $61,700 in 1965 
being an adjustment of prior years’ estimates resulting in a debit of $5,200 in respect of 1965. 


2. The remuneration of directors, as such, was $4,800 in 1966 ($4,800 in 1965). 


aay |) a 


CONSOLIDATED MOSHER MINES LIMITED 


(Incorporated under the laws of Ontario) 


BALANCE SHEET — December 31, 1966 


ASSETS 
CURRENT ASSETS os Se 
Se ae ae pe ae a eee hn ea ee we Re vie ee ee $ 867,717 $ 6,906 
Sigtcsict eCeporiten meee ee eens SRO ee Ogee ee, FAN ARSE EEE Ee 170,000 
Daillion: at met realizable -valuc Rust. 2 nt oe) Boa 99,902 184,932 
Government guaranteed bonds at cost (quoted market value $3,900) 4,000 4,000 
UNE COURIER CCeN able wares een oto) cst fae A eee ee 50 250 
Amount receivable under the Emergency Gold Mining Assistance Act 292,863 165,146 
PCD ae Sen SCE Ire sete ao, Mii 2 on el nese Ny ee So 2,028 4,011 
367,060 930,245 
SUPPLIES 
Supplies in own warehouse at less than cost 3,367 
Interest in supplies at MacLeod-Cockshutt Gold Mines Limited re joint 
CASSEL OTs AEE SINE TOR Ug na) Cpe De ee ae ort ee a 200,000 200,000 
200,000 203,367 
SHARES IN ASSOCIATED AND OTHER COMPANIES 
PNesOCialeare Omi aynalecosin set ennai We AA hag 574,179 525,259 
Oihercompanies at nominal value in.1960 22 ee 9 137,373 
574,188 662,632 
FIXED ASSETS 
Buildings, machinery and equipment at less than cost 682,303 597,636 
Peeseaccummulalcdscenreciation 2.22 ee sd 386,867 294.467 
295,436 303,169 
Mining properties, Ontario at nominal value in 1966 __.___ 1 949,922 
295,437 1,253,091 
OTHER ASSETS AND DEFERRED CHARGES 
Bonds deposited under power contract, at cost 8,169 8,169 
Ser iammrc aricaier ta ere eee ee eae ee ee 7,768 
Preproduction expenditures less amount written off 1,455,285 
Internal shaft expenditures less amount written off 213,399 
15,937 1,676,853 
$1,452,622 $4,331,188 
LIABILITIES 
1965 for 
CURRENT LIABILITIES Comparison 
Mecounts*payabie-and accrued: liabilities = :. -- 5 $ 4,125 $ 3,058 
iy aie LOL assOclAtea Companies mas et eee hae i 345,873 113,889 
349,998 116,947 
SHAREHOLDERS’ EQUITY 
Capital stock (note 3) 
Authorized — 5,000,000 shares of $2 each 
Issued tao LO Sn Les mer emnne ott nar kre eon Le ee oA 6,529,620 6,529,620 
PT esceatocounts Ol) Snares netic ee Re SS Ie: ee 2,069,433 2,069,433 
4,460,187 4,460,187 
(DD Poca RPS tite (29 Ce | Rae Bese Cae Sa a Ee PS. Reet a 3,397,063 245,946 
1,102,624 4,214,241 


Approved on behalf of the Board: 
HG. STANLEY, Jr, Director. 
JOHN D. BRYCE, Director. 


$1,452,622 $4,331,188 


ey 


CONSOLIDATED MOSHER MINES LIMITED 


STATEMENT OF INCOME AND DEFICIT 
Year ended December 31, 1966 


1965 for 
OPERATING REVENUE Comparison 
Bullion recovery jo.) AG ee $1,890,736 $2,232,615 


Assistance under the Emergency Gold Mining Assistance Act ...... 485,000 636,000 
2,375,736 2,868,615 
OPERATING EXPENSES 


Charges by MacLeod-Cockshutt Gold Mines Limited 
Development andanining Giote Dy ee ee AN HS PN 2,413,691 
Milling og cc dens Se We Lae nS a a te ae 607,009 633,169 
2,746,220 2,746,860 
DirRECcT EXPENSES 


Marketing expenses cs aitiea.de eigen tate eet 0 ee ee 14,664 17,315 
Mine office and general expenses at the property ................ 21,381 46,614 
Administrative and ‘corporate expenses) ita ee 44,833 51,140 
Ontario: mining tax.) 6c 2a ole wees eee ee ( 604) 
2,827,098 2,861,325 


Operating (loss) profit before the following deductions ............... ( 451,362) 7,290 


OTHER DEDUCTIONS 


Amortization of preproduction €xpenditures |.) 40. ee 945,760 545,760 
Depreciation to). sds. ss CN Sie tern Os ence Ml Gonna ne ene 92,400 89,200 
Outside; exploration,....6.°5 ) 2.) Sie ee 6,516 

638,160 641,476 


1,089,522 634,186 
OTHER INCOME 


Income fronyanvestments. /4620 0. Oe i ee ee 4,337 8,734 
Gain on ‘investments:sold ’. ) 3. oj. ee eee ee 36,247 

40,584 8,734 

Loss sfor ithe: years coi Fo Oe i ha eg ee 1,048,938 625,452 

(Deficit): Retained earnings at beginning of yea 4/1002) eee ee ( 245,946) 379,506 


1,294,884 245,946 
ADD AMOUNTS WRITTEN OFF (note 4): 


Unamortized portion of preproduction expenditures ............... 909,525 
Unamortized portion of shaft sinking expenditures ................ 203,233 
Mining properties written down to nominal value ................ 949,921 
2,062,679 

Deficitvatrend | Ofsvear ee eo oc. ocx ce a ale Se ae $3,357,563 $ "245.946 


CONSOLIDATED MOSHER MINES LIMITED 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
Year ended December 31, 1966 


SOURCE OF FUNDS Chane tok 
Depreciation and other items not involving cash outlay ............ $ 891,764 
PpOGUGi: OSSILOL LNG Wears ty en Tet ee oe NY Be. 625,452 
Pier LOM OUCTALIONS Mn er nin Ns aio, hoi tan foe te habits Capes 266,312 
palewor Te XCGGaSSet sn peers e mrs - Mi Wh Powe liln eke ele Rca Bien Meg al 3,653 
Peer CC usrOlMTVeStINeniie SOM ay.) 5 oie 's i) on aaa Pg eo ee tly lade a $173,611 

173,611 ~—-269,965 

APPLICATION OF FUNDS 
ere MLO BVO eet cae adic hua gine ale ta aL hal 1,048,938 
Deduct depreciation and other items not involving cash outlay, net .. 843 599 

205,339 
DAL SIIR INL EX PCOGUMULES gaits hewn) lm) eC Reis isthe main 231,520 146,660 
Rive stile tai aSSOCraced COMPaAny «oc un gin Unk te e es ates ey 48,920 92,245 
Purchase of fixed assets ................ sect lene a 0X ic a eh ati 84,667 18,411 
RRS PMILO NIG VIACL eth Mle Med edict PA yt ERTS dy Mele suet inde doen 6 4,401 462) 
574,847 256,854 

(hectcase)) 1iNcredse in WOrkiIng Capital os 664 a da ee vie wee ( 401,236) 13,111 

AVOCKIng? Carita atepepinining Orsyear ns he ee ee ee Oe 418,298 405,187 

BOER al a COC LGV CAE er otal ar ti Eni a i ne yn aig bi. $ 17,062 $ 418,298 


is ree 


CONSOLIDATED MOSHER MINES LIMITED 


NOTES TO FINANCIAL STATEMENTS 
December 31, 1966 


1. Development and mining expenses include amortization of shaft sinking expenditures of $241,686 
in 1966 ($256,804 in 1965). 


2. The remuneration of directors, as such, was $4,800 in 1966 ($4,800 in 1965). 


3. Options to employees on shares of the company’s capital stock are outstanding as follows: 
50,000 shares at $3.00 per share expiring in 1967 
104,000 shares at $ .75 per share expiring in 1969 
5,600 shares at $1.25 per share expiring in 1970 


4. In January, 1967 the company placed the mining operations on a salvage basis. In view of that decision 
the mining properties were written down to a nominal value of $1 and unamortized deferred expen- 


ditures were written off. 


AUDITORS’ REPORT TO THE SHAREHOLDERS 


We have examined the balance sheet of Consolidated Mosher Mines Limited as at December 31, 1966 
and the statements of income and deficit, and source and application of funds for the year then ended. 
Our examination included a general review of the accounting procedures and such tests of accounting 


records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion the aforementioned financial statements present fairly the financial position of the 
company as at December 31, 1966 and the results of its operations and the source and application of its 
funds for the year then ended, in accordance with generally accepted accounting principles applied on a 
basis consistent with that of the preceding year. 


Toronto, Canada, GUNN, ROBERTS and CO., 
February 8, 1967. Chartered Accountants. 


EGS 


HARD ROCK GOLD MINES, LIMITED 


(Incorporated under the laws of Ontario) 


BALANCE SHEET — December 31, 1966 


ASSETS 

1965 for 
Comparison 
CuRRENT ASSETS ————————— 
BEN a oo ee ec Sas Ae ree Ree Acne RR ae De Os oe $ 294, +.$." 5,107 

Sliore term depositsess 2s see ee Cee ee eee eee 7,000 _ 

Marketable securities at cost (quoted market value 1966 $333,750; 1965 

OCU) ) emre ceeh e en weeeeeseeeoe eon tee hen Vener 267,439 267,425 


274,693 272,532 
SHARES IN ASSOCIATED AND OTHER COMPANIES 
Associated companies 
Listed at cost less allowance for decline in value of $50,000 in each year 


(quoted market value 1966 $421,400; 1965 $758,500) _.... 714,328 900,538 
(JierEOtiCost wie et aie en ee i 40,317 40,317 
Other companies Al mominall Valueyr a. : 1 2 


754,646 940,857 


Mininc PropertiEs in the Districts of Thunder Bay and Sudbury, Ontario at 
BUOTCY UCN URS AL KL@ pe etree ee es ie IR Se ee 1 | 


$1,029,340 $1,213,390 


LIABILITIES 
1965 for 
Comparison 
CurrENT LIABILITIES a 
Accounts payable and accrued liabilities —._.____________ $ 48 — 
ayvablo. thescecirities: purcnased.. see iS te oe Fae — $ 45,885 
48 45,885 
SHAREHOLDERS’ EQuity 
Capital stock ' 
Authorized — 7,500,000 shares of $1 each 
Issued = 1 QOORSHATCS tga ne eae) et et ee 5,911,000 5,911,000 
Less ciscount on shares --- ee eee 3,11 40Go 3,711,500 
2,199,417 2,199,417 
| Re YS sis00 CS PSY 1 a a ab eta ip el 8 te Ula fl ta ON CR 1,170,125 1,031,912 


1,029,292 =1,167,505 
$1,029,340 $1,213,390 


NOTE: For comparative purposes, certain 1965 items have been reclassified on the same 
basis as is used for statement presentation for 1966. 


Approved on behalf of the Board: 
R. C. STANLEY, Jr., Director. 


J. C. L. ALLEN, Director. 
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Hard Rock Gold Mines, Limited 


STATEMENT OF INCOME AND DEFICIT 
Year ended December 31, 1966 


1965 for 

Comparison 

REVENUE gr ramemneny Sao: 

Investment” income 2 hk Ah ee ee $ 9,088 $ 8,495 

EXPENSES 

Administrative and corporate 

Management, accounting and secretarial service _______--________-_-_-- 3,000 3,000 

Share transfer expetises, etc," Ua UNS 20ers 1,616 1,958 

Lepials eric adit isos ee 520 475 

Annual meeting andi teports.e eee 97 998 

Taxes ‘on claims «0200 ee re er 109 

Capital and place of: business tax 2222.05) ee (50) 260 

Other titers. 00) ie I a 90 98 

6,280 6,898 

Interest: pai’ on bee es a henna 1,560 211 

Outside ‘exploration 2.20.00 5000 ees eee — 1,154 

7,840 8,263 

Income before. the undernoted,item) 5 7 eee 1,248 252 

(Loss) gain on investments sold _______ Kind igestaale vida ti Reon Sihne thir baked ered! i (139,461 ) 61,345 

(Logs) (pet incomeé for the year’ 2022. 2 ee (138,213) 61,577 

Deficit. at: beginning ofwyear <2 220 oe, 1,031,912 1,043,489 


1,170,125 981,912 


Allowance for decline in value of shares held _.. — 50,000 
Deficit ‘at end. of year 0. ee ee $1,170,125 $1,031,912 


eee 


Hard Rock Gold Mines, Limited 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


Year ended December 31, 1966 


1965 for 

Source oF Funps Comparison 
(loss ememincome: torsthe year wil) Sy sacnnis i ek eee oc owl $ (138,213) $ 61,577 
(oss) -eain-on investinents sold.) 2 ee (139,461 ) 61,345 
1,248 232 
Sale of shares in associated companies __..__._-_»»_ 200,404, 191,862 
201,652 192,094, 

APPLICATION OF FUNDS 
Investment in associated companies _.... 153,654 252,280 
incresser( decrease) sims working capitals 0 47,998 (60,186) 
AV OVRIne capitan at Deminine Ol Year, 8k 8 ee ha 226,647 286,833 
Wether aii At OOUCOlVEAT mt ae ht ele ie a ea $ 274,045 $ 226,647 


AUDITORS’ REPORT TO THE SHAREHOLDERS 


We have examined the balance sheet of Hard Rock Gold Mines, Limited as at December 


31, 1966 and the statements of income and deficit and source and application of funds for the 
year then ended. Our examination included a general review of the accounting procedures and 
such tests of accounting records and other supporting evidence as we considered necessary in 


the circumstances. 


In our opinion the aforementioned financial statements present fairly the financial position 
of the company as at December 31, 1966 and the results of its operations and the source and 
application of its funds for the year then ended, in accordance with generally accepted accounting 


principles applied on a basis consistent with that of the preceding year. 


Toronto, Canada, GUNN, ROBERTS and CO., 
March 3, 1967. Chartered Accountants. 
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MacLEOD MOSHER GOLD MINES LIMITED 


(The Amalgamated Company) 


PRO FORMA BALANCE SHEET — December 31, 


(Unaudited) 


ASSETS 
CURRENT ASSETS 

Cash 
Short term deposits 
Bullion at net realizable value 
Marketable securities at cost (quoted market value $337,650) 
Accounts receivable 
Ontario Corporation tax refund claims 
Amount receivable under the Emergency Gold Mining Assistance Act 
Prepaid expenses 


SUPPLIES at average cost 


SHARES IN ASSOCIATED AND OTHER COMPANIES (note 2) 


FIXED ASSETS at less than cost 
Buildings, machinery and equipment 
Less accumulated depreciation 


Mining properties and claims 


OTHER ASSETS 


Special refundable tax 
Bonds deposited under power contracts at cost 


LIABILITIES 

CURRENT LIABILITIES 
Accounts payable and accrued liabilities 
Payable to associated companies 
Taxes payable 


SHAREHOLDERS’ EQUITY 
Capital stock (note 4) 


Authorized — 5,000,000 shares of no par value 
Issued — 3,511,088 shares 
Less discount on shares 


Contributed surplus (note 5) 


Deduct deficit (note 6) 


1966 


272,000 
138,323 
271,439 
3,095 
2,474 
315,308 
24,722 


4,188,054 
3,643,053 


~ $45,001 


200,003 


10,368 
32,819 


$ 212,622 
50,472 
2,991 


3,982,005 
187,524 


3,794,481 
649,456 


4,443,937 
333,912 


1,061,013 
487,435 


2,039,471 


745,004, 


43,187 


$4,376,110 


266,085 


4,110,025 


$4,376,110 


I 
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MacLEOD MOSHER GOLD MINES LIMITED 
(The Amalgamated Company) 


NOTES TO PRO FORMA BALANCE SHEET 
December 31, 1966 


Pro ForMA TRANSACTIONS 


The pro forma balance sheet gives effect at December 31, 1966 to: 


(a) the obtaining of supplementary letters patent reducing the issued shares of Consolidated Mosher Mines 
Limited from 3,264,810 shares to 1,088,270 shares; 


(b) the application of the contributed surplus arising from the reduction of capital of Consolidated Mosher 
Mines Limited to eliminate the remaining discount on shares and to reduce the deficit; 


(c) the obtaining of supplementary letters patent reducing the issued shares of Hard Rock Gold Mines, 
Limited from 5,911,000 shares to 591,100 shares; 


(d) the application of a portion of the contributed surplus arising from the reduction of capital of Hard 
Rock Gold Mines, Limited to eliminate the remaining discount on shares and the deficit; 


(e) those investment transactions subsequent to December 31, 1966 which affect the inter-company holdings 
of the companies involved in the amalgamation; 


(f) the sale of certain mining rights of MacLeod-Cockshutt Gold Mines Limited to Consolidated Mosher 
Mines Limited for $200,000; 


(g) the statutory amalgamation of MacLeod-Cockshutt Gold Mines Limited, Consolidated Mosher Mines 
Limited and Hard Rock Gold Mines, Limited to form one company under the name MacLeod Mosher 
Gold Mines Limited on the basis of the amalgamation agreement set out on pages 31 to 45 of this 
Circular. 


SHARES IN ASSOCIATED AND OTHER COMPANIES 


Associated companies 
Listed at cost less allowance for decline in value of $750,000 


ferore market evalliers 1.495.000 nesses ee a Sy A ee eh A $1,422,117 
OiereareCost pete rere en eee et eee ne ee ee ea 614,496 
Other companies at cost less amounts written off 2,858 $2,039,471 


No provision has been made for costs to be incurred in effecting the amalgamation estimated at $35,000. 


IssuED CAPITAL ; Amount 
Shares Capital Stock Discount 
MacLeEop ate a ba eels ne 
Pssuedsatilecembercc bk QOOn ete ke ee 2,862,490 $2,862,490 $ 199,392 
Cancellation of shares held by Hard Rock — 170,376 170,376 11,868 
MGNbe lee nea ONTalialpaInatlOns: 232) ee ee ee 2,692,114 $2,692,114 $ 187,524 
MosHER 
pesheuwatn December: ot OOO he ee EO ee 3,264,810 $6,529,620 $2,069,433 
Garicellation? ot 2 510-540 shares | 2s ee 2,176,540 4,353,080 1,379,622 


1,088,270 $2,176,540 $ 689,811 
Discount on remaining shares written off against contributed 


MULT Pei Rn er aN ee a a se 689,811 
Cancellation of shares held by MacLeod and Hard Rock __._._. 617,353 1,234,706 
DOune ested ON “-AMAleAMAlON nee ce 470,917 $ 941,834 — 


MacLEOD MOSHER GOLD MINES LIMITED 


(The Amalgamated Company) 


NOTES TO PRO FORMA BALANCE SHEET (Continued) 


December 31, 1966 


Shares 
Harp Rock seni ttad aii 
Issued ‘at December 31, 1966). ee 5,911,000 
Cancellation of 5,319,900 shares -... 2 ee 5,319,900 
591,100 
Discount on remaining shares written off against contributed 
eurpleng 0  g S ar AS To e 
Cancellation of shares held by MacLeod _ 243,043 
To be issued on amalgamation —0 348,057 
SUMMARY 
MacLéod "\i...80bbotel a OO es UPS EA) ee a 2,692,114 
Mosher « »yi38i 18) oes at coer WI IE el eens 470,917 
Hard ‘Rock: (66 oo ec elle lg a 348,057 
Total on‘ amalgamation (2d2 gies 1 Ve ee ee eee ee 3,911,088 


CONTRIBUTED SURPLUS 


MOosHER 


From cancellation of '2,176,540 shares <0 oe 
Deduct discount thereon 


Discount on remaining outstanding shares written off 


Portion of deficit written off 


Harp Rock 


From cancellation of 5,319,900 shares 
Deduct discount thereon 


Deficit written off 


Excess of Capital cancelled over book value of inter-company investments 


cancelled on amalgamation 


Contributed surplus on amalgamation 


DEFICIT 


MosHER 
Deficit December 31, 1966 


Portion written off to contributed surplus 


$ 4,353,080 


1,379,622 


2,973,498 
689,811 


2,283,647 
2,283,647 


5,319,900 
3,340,425 


1,979,475 
371,158 


1,608,317 
1,170,125 


$3,357,563 
2,283,647 


Amount 
Capital Stock Discount 
$5,911,000 $3,711,583 
5,319,900 3,340,425 
$ 591,100 $ 371,158 
371,158 
243,043 
$ 348,057 a 
$2,692,114 $ 187,524 
941,834 
348,057 
$3,982,005 $ 187,524 


Balance on 
Amalga- 
mation 


438,192 


211,264 
$ 649,456 


$1,073,916 


MacLEOD MOSHER GOLD MINES LIMITED 
(The Amalgamated Company) 


NOTES TO PRO FORMA BALANCE SHEET (Continued) 
December 31, 1966 


Harp Rock 
DICH HMPCCOIDDET OE RDOOU ie ares ea ee Pe ge 8k $1,170,125 
Written off against contributed surplus ORS) os bs nN aaete ae al aoe 1,170,125 


Less MacLeod — retained earnings 


hetained earnings Deceniper 61.1966. 2. be nr a ee $ 540,005 
Proceeds on sale of mining rights in excess of net book value 


Deficit on amalgamation 


Ban, | ONS 


ake betel Soe 199,999 


Balance on 
Amalga- 
mation 


1,073,916 


740,004, 
$ 333,912 


STATEMENT OF RELATIVE VALUE OF ASSETS PER SHARE 
OF THE UNDERNOTED COMPANIES 
As at January 1, 1967 


MacLeod- Consolidated Hard Rock 
Cockshutt Gold Mosher Mines Gold Mines, 
Mines Limited Limited Limited 
Value of extractable ore based upon the projected cash flow from 
operations per report of Herbert H. Cox, P.Eng., dated April 18, 
TOG de ee $ 892,393 $ 340,647 
Appraised salvage value of plant and equipment per report of U. & N. 
Equipment Limited, dated April 21, 1967 __.____-_____ 934,164 252,799 
1,826,557 593,446 
Deduct estimated income and mining taxes ______.----_--_------------_--- 447,000 
1,379,557 593,446 
Working capital required for operations _._____________. 4 alee 300,000 200,000 
$1,679,557 $ 793,446 
Present value discounted at the rate of 10% per annum ___-___. $1,311,437 $ 639,350 
Net current assets in excess of working capital required, including 
supplies but not including marketable securities —.____________. 945,282 17,062 $ 7,206 
Marketable securities of other than associated companies at the quoted 
market value on May 17, 1007 22223. ee ee 289,800 
Government guaranteed bonds deposited under power contract at cost 24,650 8,169 
Investment in associated companies at the market value on May 17, 
1967 for those still held and at net proceeds from sales in 1967 _.. 918,069 820,417 84,377 
Inter-company holdings at May 17, 1967 at relative value: 
170,376 shares MacLeod at $1.30 _ 221,489 
2,430,430 shares Hard Rock at $ .14 __ 340,260 
1,852,059 shares Mosher at $ 45 _. ais SN aesaee ent 591,562 241,865 
Total ‘relative waluie).2 5 v2 ee $3,731,260 $1,484,998 $ 844,737 
Shares ‘issued-at December 31;°1966" 2. soa ee 2,862,490 3,264,810 5,911,000 
Relative value of assets per shares ea0 2 oe $ 1.30 $ 45 $ .14 


To the Directors of 

MacLrop-CocksHutt GoLtp Mines LimitTep 
CoNSOLIDATED MosHer Mines LIMITED 
Harp Rock Gop Mines, Limirep 


We have examined the statement of relative value of assets per share of the above-named companies as at 
January 1, 1967. We have relied on the report of Herbert H. Cox as to the value of extractable ore based upon 
the projected cash flow from operations and on the report of U. & N. Equipment Limited as to the appraised 
salvage value of plant and equipment. 


Marketable securities of other than associated companies are all listed shares; investment in associated 
companies includes unlisted and listed shares. Unlisted shares have been valued at the May 17, 1967 bid price 
on the unlisted market. Listed shares have been valued at the May 17, 1967 bid price on The Toronto Stock 
Exchange. Because of the number of shares involved, the value of these securities is not necessarily indicative 
of the amounts that would be realized if they were to be sold. 


In our opinion, subject to the foregoing, the statement of relative value of assets per share as at January 1, 
1967 presents fairly the relative value of assets per share of the companies. 


Toronto, Canada, THORNE, GUNN, HELLIWELL & CHRISTENSON, 
May 18, 1967. Chartered Accountants. 


a) ieee 


HERBERT H. COX, P.ENG. 
Consulting Mining Engineer 


134 Buckingham Avenue 
Toronto 12, Ontario 


April 18, 1967. 


To the Directors of MacLeod-Cockshutt Gold Mines Limited and 
Consolidated Mosher Mines Limited 
Gentlemen: 


‘Pursuant to the request of officials of your Companies, I have carried out an examination of the Mines 
which you operate in Geraldton, Ontario, for the purpose of determining the present day value of the remaining 
ore that can be extracted, for the period commencing January 1, 1967 until the completion of mining operations. 


Based on my examination, it is my opinion that the present day value of the extractable ore, discounted 
at the rate of 10% per annum, at Macl.eod-Cockshutt Gold Mines Limited is $743,852 and at Consolidated Mosher 
Mines Limited is $299,166. 


A summary of my calculations to arrive at the foregoing amounts is set out hereunder: 


MacLeod-Cockshutt Gold Mines Limited 


1967 1968 1969 Total 
tea a ey ear ee ees a ees 144.800 144,800 144,800 434,400 
BVeCONSrEQspEsile et tO ci one ke 0.1436 0.1436 0.1436 0.1436 
Diunces olseola produced). fee) 20,796 20,796 20,796 62,388 
Bullion revenue at’$37.75 per oz. $ 785,049 785,049 785,049 = 2,355,147 
Estimated cost aid assistance == Ci $ nil nil 10,398 10,398 
Eonipicentireutalme oo es os ae ht adel he ty. $ 148,000 148,000 148,000 444.000 
$ 933,049 933,049 943,447 2,809,545 
WUETALINORCOSIG) Puamme se Joti ih, GOL e lal ot Sued ee $ 608,160 638,568 670,424 1,917,152 
Net cash flow from operations before provision for Income 
axessritbanyee at int Galea abe ee $ 324,889 294.481 273,023 892,393 
Present day value of net cash flow, discounted at the rate 
BET To See Faye ee ne P.O «| ES $ 295,353 243,373 205,126 743,852 


Consolidated Mosher Mines Limited 


1967 1968 1969 Total 
Ons Or Ore snien meee eee ee eT 434,000 434,400 434,400 1,303,200 
eCoveted Prades Per tON gS sg a BS Et — 0.1092 0.1092 0.1092 0.1092 
OOBCrs DieTOMDTOQUCCOT 8-8 Se. 28. ia 8 a ot 47,445 47,445 47,445 142,335 
Bullion -reventie ati $3.2. (0s DON OZ. ca i se ce $1,791,049 1,791,049 1,791,049 5,373,147 
Estimated icostsaid jassistancé. <2... ee teil a Mao tiet $ 487,260 487,260 487,260 1,461,780 
$2,278,309 2,278,309 2,278,309 6,834,927 

DORAN CORES Pete Sa RA erent ee tens Sk ty ge te $2,059,056 2,163,312 2,271,912 6,494,280 
Net cash flow from operations before provision for Income 

ROG MIR AUVs AR ee NE od lk $ 219,253 114,997 6,397 340,647 
Present day value of net cash flow, discounted at the rate 

Gl LOT htt a cwreh! eh he Vom ven bene ope 2 Sols $ 199,321 95,039 4,806 299,166 


ORE RESERVES 


I attended at the mine offices of the companies located in Geraldton, Ontario. During my examination, 
{ inspected the methods used to compile the ore reserves, as calculated by the company. I also examined the 
underground mining operations. 


eet GB geen 


As a result of this examination and discussions carried on with the operating personnel, it is my opinion 
that the extractable ore, as listed hereunder, is reasonable and has been calculated in accordance with sound 


engineering and geological practice. 


MacLeod-Cockshutt Consolidated Mosher 

Tons Grade Tons Grade 

As per 1966 Annual Report __-_______-_-- 144,000 0.160 846,500 0.139 
Pillage ya ee ee 276,948 0.170 140,626 0.142 
Probable (Ore) 6 — — 653,500 0.109 
AS C1 CRRA DOME Tes enn ey allel Uta FSS oc LS 420,948 0.167 1,640,626 0.127 


At the daily tonnage rates proposed for the calculations herein, there is sufficient ore for 2.9 years operation 
of MacLeod and 3.7 years of Mosher. The calculations are made for three years. It is doubtful if operations 
could be continued on a profitable basis beyond 1969. 


RECOVERY AND REVENUE FROM OPERATIONS 


A historical review of mill efficiency indicates that recoveries over the past four years have averaged 
86.12%. It is reasonable to anticipate that recoveries will continue to be achieved on the same basis and, 
accordingly, a rate of 86% was used in the foregoing computations. 


Bullion production has been based on a Canadian price of $37.75 delivered to the Mint. It has been 
assumed that no change in the value of gold will take place over the remaining life of the ore reserves. 


Estimated cost aid value under the terms of the Emergency Gold Mining Assistance Act has been computed 
on the basis of the costs hereinafter described, coupled with the preproduction and deferred development expenses 
and depreciation which are allowable under the Act. 


The Emergency Gold Mining Assistance Act expires on December 31, 1967. It has been assumed that 
the provisions of this Act will be re-enacted in the same, or similar terms as now in effect. 


OPERATING COSTS 


Operating costs over the life of the extractable ore reserves are estimated to be as follows: 


MacLeod-Cockshutt Consolidated Mosher 
1967 1968 1969 1967 1968 1969 
Mining (oe ye en aa ee C191”, *201enee $231 943 Boo) 
Milling eso) acs | At ae Saree 88 .92 97 88 92 97 
Equipment Rental 2. oo ~— — 34 34 34 
Other ee Sete 2 ee 1 ee Al 1.48 1.55 HOA 1.29 1.37 
Total jaecdic 00. cab Wi) ela $4.20 441 463 $4.74 4.98). 0eiG08 


These costs were determined after reviewing historical experience and adjusting where necessary for the 
efficiencies which have already been and will be placed in effect. 


Allowances have been made for increasing costs which are expected to materialize in the coming years. 
No provision has been made in this report for any Income Tax expenses, or liability, if any. 


In my opinion, the costs as listed above, appear attainable, based on my examination of the underground 
workings and milling plant and on discussions with the appropriate mine officials. This is predicated on the 
fact that both mines be kept in operation as neither could make an operating profit without the other for more 
than possibly a month or two. 


EFFECTS OF A COMBINED OPERATION 


It is my understanding that the Directors of the Companies are considering combining the operations 
to implement cost efficiencies which should enable the mines to operate at an increased profit and prolong the 
economic exploitation of available ore reserves. Based on my review and study, there is little doubt, from an 
engineering and operating perspective, that efficiencies could be immediately instigated, which would be to the 
benefit of a combined single operation. 


Respectfully submitted, 
HERBERT H. COX, P.Eng., 


Consulting Mining Engineer. 


Ons 


“y UandN EQUIPMENT LIMITED 


Head Office: Suite 1006, 8 King Street East, Toronto 1, Ont., (416) 368-8056, 
Cable: UNEQUIP — Telex 02-2084 


April 21st, 1967. 


Directors of MacLeod-Cockshutt Gold Mines Limited, 
Directors of Consolidated Mosher Mines Limited, 
Suite 400, 

112 King Street West, 

Toronto 1, Ontario. 


Gentlemen: 


As authorized, an appraisal of the surface buildings and underground equipment of MacLeod-Cockshutt 
Gold Mines Limited and Consolidated Mosher Mines Limited at Geraldton, Ontario, was made by us during the 
period between April 5th and April 12th, 1967. 


The buildings and equipment, excepting the houses, were appraised at salvage value which, in our opinion, 
is appropriate in the circumstances. The value of the houses was determined on the basis of local demand for 
houses, and represents an amount which we feel would be obtained on a sale. 


The buildings and equipment were valued separately, and classified under surface equipment, buildings, 
and underground equipment. With respect to MacLeod-Cockshutt, there is included a miscellaneous classification 
which covers all types of tools and miscellaneous items not included in the other classifications. 


Such valuations are as follows:— 


MacLeod Mosher Total 
Siitaceequipmeantaueuhes lary welll Vin by inure $558,270.00 $127,773.00 $ 686,043.00 
Butldings, including ‘houses 2) WOE I tn eit how 92,850.00 19,560.00 112,410.00 
ppumeher ound equipment, ee ee eee 258,044.00 105,466.00 363,510.00 
PAICCCMANCONS (4 oil reid oem b Be pat cated mee a» 25,000.00 — 25,000.00 
Ors lies: eae © it 2 path renee: crn By Va pete ie Dk te ot $934,164.00 $252,799.00 $1,186,963.00 


In our opinion, the above valuations represent the true net value of the items referred to as at April 21, 
1967, after deducting amounts payable for commissions on sales and dismantling costs. 


We also are of the opinion that such valuations will still be accurate after three more years of operations, 
as the equipment will not depreciate by any significant amount due to continued use for such period and, in any 
event, any further depreciation will be offset by the increasing cost of new equivalent equipment. 


Yours very truly, 


U and N EQUIPMENT LIMITED 
J. N. ROBERTSON 


President 
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EXHIBIT A 
CONSOLIDATED MOSHER MINES LIMITED 


SPECIAL RESOLUTION 


BE IT RESOLVED as a Special Resolution of CONSOLIDATED MOSHER MINES LIMITED as follows: 


i The Company be and it is hereby authorized to make application to the Lieutenant-Governor of the 
Province of Ontario for the issue of supplementary letters patent decreasing the authorized capital of the 
Company from $10,000,000, divided into 5,000,000 shares with a par value of $2 each, to $2,176,540, divided 
into 1,088,270 shares with a par value of $2 each, by cancelling pro rata 2,176,540 issued and outstanding shares 
with a par value of $2 each of the capital of the Company and by cancelling the 1,735,190 unissued shares with 
a par value of $2 each of the capital of the Company. 


2 The Directors and/or proper Officers of the Company be and they are hereby authorized and directed on 
behalf of the Company to sign and execute all documents and do all things necessary or advisable in connection 
with the foregoing. 


PASSED by the Directors this 18th day of May, 1967. 


“B, A. ARGO,” sapere 


Secretary. President. 


Corporate Seal 


EXHIBIT B 
HARD ROCK GOLD MINES, LIMITED 


SPECIAL RESOLUTION 


BE IT RESOLVED as a Special Resolution of HARD ROCK GOLD MINES, LIMITED as follows: 


L The Company be and it is hereby authorized to make application to the Lieutenant-Governor of the 
Province of Ontario for the issue of supplementary letters patent decreasing the authorized capital of the Company 
from $7,500,000, divided into 7,500,000 shares with a par value of $1 each, to $591,100, divided into 591,100 
shares with a par value of $1 each, by cancelling pro rata 5,319,900 issued and outstanding shares with a par 
value of $1 each of the capital of the Company and by cancelling the 1,589,000 unissued shares with a par 
value of $1 each of the capital of the Company. 


2. The Directors and/or proper Officers of the Company be and they are hereby authorized and directed on 
behalf of the Company to sign and execute all documents and do all things necessary or advisable in connection 
with the foregoing. 


PASSED by the Directors this 18th day of May, 1967. 


“B. A. ARGO,” “J. C. L. ALLEN,” 
Secretary. President. 


Corporate Seal 
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EXHIBIT C 
MacLEOD SALE INDENTURE 


THIS INDENTURE made this 8th day of June, 1967, 


BETWEEN: 
MacLEOD - COCKSHUTT GOLD MINES LIMITED, 
a company incorporated under the laws of the Province 
of Ontario (hereinafter called “MacLeod”), 
OF THE FIRST PART; 


rand 


CONSOLIDATED MOSHER MINES LIMITED, a 
company incorporated under the laws of the Province 
of Ontario (hereinafter called “Mosher’’) , 
OF THE SECOND PART; 
WITNESSETH: 


iP For the consideration hereinafter mentioned MacLeod hereby sells, assigns, conveys, transfers and sets 
over unto Mosher all right, title and interest of MacLeod in and to the following (hereinafter referred to as the 
“Mining Rights”), viz: 
Those certain mining rights and licences of occupation pertaining to lands situate in the Townships of 
Errington and/or Ashmore, in the Geraldton area of the Province of Ontario, described in Schedule One 
hereto annexed, including the right to take and remove minerals from such lands, but excluding any 
property constituting depreciable property as defined in the Income Tax Act (Canada) and, in particular, 
any underground workings, equipment, machinery and installations. 


2 The consideration for the said sale is the sum of $200,000 being an amount equal to the estimated present 
value of the ore reserves to which the Mining Rights pertain, which sum MacLeod hereby acknowledges having 
received in full. 


3: MacLeod agrees that it will from time to time at the request of Mosher execute and deliver or cause to be 
executed and delivered to Mosher all such further deeds, assignments, transfers, conveyances and assurances as 
may be required to implement the full intent and meaning of this Indenture, and to vest in Mosher the full 
legal, equitable and beneficial title and interest of MacLeod to and in the Mining Rights. In the event of any 
conflict between the provisions of any such instruments of further assurance and the provisions of this 
Indenture, the provisions of this Indenture shall prevail. 


4, MacLeod agrees that MacLeod will for and on behalf of Mosher exploit the Mining Rights, mill the 
gold ores mined and sell the metals resulting therefrom, the whole for such period as Mosher may require, and 
at a cost to Mosher equal to the actual cost to MacLeod of such mining, milling and selling, plus 10%. 
It is understood and agreed that such cost to MacLeod will include administration and general expenses and 
that the auditors of MacLeod shall determine the amount of such cost, which determination shall be final and 
binding on the parties hereto. 


3. It is understood and agreed that unless on or before July 31, 1967, MacLeod, Mosher and Hard Rock 
Gold Mines, Limited have amalgamated and continued as one company substantially upon and subject to the 
terms and conditions set forth in an amalgamation agreement between said companies in the form annexed hereto 
and marked Exhibit D, Mosher shall forthwith on demand of MacLeod and upon payment of $200,000, sell, 
assign, convey, transfer and set over unto MacLeod all right, title and interest in and to the Mining Rights 
acquired by Mosher by virtue of this Indenture. 


IN WITNESS WHEREOF MacLeod and Mosher have executed this Indenture. 
MacLEOD - COCKSHUTT GOLD MINES LIMITED 


SCHEDULE ONE TO 
MacLEOD SALE INDENTURE 


Mining rights and licences of occupation pertaining to lands situate in the Townships of Errington and/or 
Ashmore in the Geraldton area, in the District of Thunder Bay, in the Province of Ontario as follows:— 


(i) the mining rights of 23 patented mining claims, viz: 
Mining Claims TB 10029, TB 10030, TB 10031, TB 10032, 
TB 10033, TB 10035, TB 10036, TB 10037, 
TB 10038, TB 10039, TB 10040, TB 10041, 
TB 10045, TB 10047, TB 10197, TB 10198, 
TB 10481, TB 10482, TB 10483, TB 10615, 
TB 10616, TB 11016, TB 11017, 


(ii) four licences of occupation in the Register of Licences of Occupation in the Department of Mines 
of Ontario granted by the Minister of Mines and bearing respectively numbers 3780, 3781, 3782 


and 3783. 
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EXHIBIT D 
AMALGAMATION AGREEMENT 


THIS AGREEMENT made as of the 18th day of May, 1967, 


BETWEEN: 

MacLEOD -COCKSHUTT GOLD MINES LIMITED, 
(hereinafter called “MacLeod”), 

OF THE FIRST PART; 
CONSOLIDATED MOSHER MINES LIMITED, 
(hereinafter called “Mosher’’), 

OF THE SECOND PART; 

— and — 
HARD ROCK GOLD MINES, LIMITED, 
(hereinafter called “Hard Rock’), 

OF THE THIRD PART; 


WHEREAS MacLeod, Mosher and Hard Rock were each incorporated by Letters Patent under the laws 
of the Province of Ontario; 


AND WHEREAS MacLeod, Mosher and Hard Rock have the same or similar objects; 


AND WHEREAS the authorized capital of MacLeod consists of $3,000,000 divided into 3,000,000 shares 
with a par value of $1 each of which 2,862,490 shares are issued and outstanding as fully paid and non-assessable; 


AND WHEREAS the authorized capital of Mosher consists of $10,000,000 divided into 9,000,000 shares 
with a par value of $2 each of which 3,264,810 shares are issued and outstanding as fully paid and non- 
assessable; 


AND WHEREAS the authorized capital of Hard Rock consists of $7,900,000 divided into 7,500,000 
shares with a par value of $1 each of which 5,911,000 shares are issued and outstanding as fully paid and 
non-assessable; 


AND WHEREAS the directors of Mosher on the 18th day of May, 1967 passed a resolution as a Special 
Resolution authorizing an application to the Lieutenant-Governor of the Province of Ontario for supplementary 
letters patent decreasing the authorized capital of Mosher from $10,000,000 divided into 5,000,000 shares with 
a par value of $2 each, to $2,176,540 divided into 1,088,270 shares with a par value of $2 each by cancelling 
pro rata 2,176,540 presently issued and outstanding shares with a par value of $2 each of Mosher and by 
cancelling the 1,735,190 unissued shares with a par value of $2 each of Mosher; 


AND WHEREAS subject to due confirmation of such resolution as a Special Resolution by the share- 
holders of Mosher and the issue of supplementary letters patent so decreasing the capital of Mosher, the 
authorized capital of Mosher will consist of $2,176,540 divided into 1,088,270 shares with a par value of $2 each, 
all of which will be issued and outstanding as fully paid and non-assessable; 


AND WHEREAS the directors of Hard Rock on the 18th day of May, 1967 passed a resolution as a 
Special Resolution authorizing an application to the Lieutenant-Governor of the Province of Ontario for 
supplementary letters patent decreasing the authorized capital of Hard Rock from $7,500,000 divided into 
7,900,000 shares with a par value of $1 each to $591,100 divided into 591,100 shares with a par value of $1 
each by cancelling pro rata, 5,319,900 presently issued and outstanding shares with a par value of $1 each of 
Hard Rock and by cancelling the 1,589,000 unissued shares with a par value of $1 each of Hard Rock: 


AND WHEREAS subject to due confirmation of such resolution as a Special Resolution by the share- 
holders of Hard Rock and the issue of supplementary letters patent so decreasing the capital of Hard Rock, the 
authorized capital of Hard Rock will consist of $591,100 divided into 591,100 shares with a par value of $1 
each, all of which will be issued and outstanding as fully paid and non-assessable; 


AND WHEREAS MacLeod, Mosher and Hard Rock, under the authority of The Corporations Act, 
propose to amalgamate upon and subject to the terms and conditions herein prescribed and to continue as one 
company; 


AND WHEREAS each of MacLeod, Mosher and Hard Rock has made full disclosure to each of the 


others as to its assets and liabilities; 

AND WHEREAS it is desirable that the amalgamation should be effected; 

AND WHEREAS it is proposed, subject to approval by the shareholders of each of MacLeod and Mosher 
that MacLeod and Mosher will enter into a certain indenture (hereinafter called the “MacLeod Sale Indenture”) 
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by which MacLeod will sell to Mosher certain mining rights and licences of occupation pertaining to lands 
situate in the Townships of Errington and/or Ashmore, in the District of Thunder Bay in the Province of Ontario, 
including the right to take and remove minerals therefrom; 


NOW THEREFORE THIS AGREEMENT WITNESSETH as follows: 


i In this Agreement, the expressions (a) “Amalgamated Company” shall mean the company continuing 
by virtue of the amalgamation of MacLeod, Mosher and Hard Rock, and (b) “letters patent” shall mean the 
letters patent confirming this Agreement and amalgamating MacLeod, Mosher and Hard Rock. 


2 MacLeod, Mosher and Hard Rock do hereby agree to amalgamate pursuant to the provisions of Section 
96 of The Corporations Act and to continue as one company under the terms and conditions herein prescribed. 


as The name of the Amalgamated Company shall be MacLeod Mosher Gold Mines Limited or any variation 
thereof acceptable to the Lieutenant-Governor of the Province of Ontario. 


A. The objects of the Amalgamated Company shall be as follows: 
(a) To carry on in all its branches the business of mining, milling, reduction and development; 


(b) To acquire, own, lease, prospect for, open, explore, develop, work, improve, maintain and manage mines 
and mineral lands and deposits, including oil and gas lands and deposits, and to dig for, raise, crush, 
wash, smelt, assay, analyse, reduce, amalgamate, refine, pipe, convey and otherwise treat ores, metals 
and minerals, including oil and gas, whether belonging to the Amalgamated Company or not, and to 
render the same merchantable and to sell or otherwise dispose of the same or any part thereof or interest 
therein; and 


(c) To take, acquire and hold as consideration for ores, metals or minerals, including oil and gas, sold or 
otherwise disposed of or for goods supplied or for work done by contract or otherwise, shares, debentures 
or other securities of or in any other company having objects similar, in whole or in part, to those of 
the Amalgamated Company, and to sell and otherwise dispose of the same; 


And the following provisions shall apply to the Amalgamated Company: 


(i) That it shall not be necessary for a majority of the board of directors of the Amalgamated Company to 
constitute a quorum, but the quorum shall be two-fifths (2/5) of the board of directors; 


(ii) That meetings of the board of directors and the executive committee (if any) of the Amalgamated 
Company may be held at any place within or outside of Ontario and meetings of the shareholders of the 
Amalgamated Company may be held at any place within Ontario; 


(iii) That the Amalgamated Company may pay commissions to persons in consideration of their subscribing 
or agreeing to subscribe, whether absolutely or conditionally, for shares in the Amalgamated Company, 
or procuring or agreeing to procure subscriptions whether absolute or conditional for such shares but 
no such commission shall exceed twenty-five per cent (25%) of the amount of the subscription; 


(iv) That the directors of the Amalgamated Company may from time to time:— 
(a) borrow money on the credit of the Amalgamated Company; 
(b) issue, sell or pledge securities of the Amalgamated Company; 


(c) charge, mortgage, hypothecate or pledge all or any of the real and personal property of the 
Amalgamated Company both present and future, including book debts and unpaid calls, rights, 
powers, franchises and undertaking, to secure any securities or any money borrowed, or other 
debt, or any other obligation or liability of the Amalgamated Company. 


5: The authorized capital of the Amalgamated Company shall consist of 5,000,000 shares without par value, 
provided that the 5,000,000 shares shall not be issued for a consideration exceeding in amount or value the sum 
of Five Million Dollars ($5,000,000), or such greater amount as the board of directors of the Amalgamated 
Company deems expedient on payment to the Treasurer of Ontario of the fees payable on such greater amount 
and the issuance by the Provincial Secretary of a certificate of such payment. 


6. Prior to the issue of the letters patent, Mosher shall apply for and obtain supplementary letters patent 
decreasing its authorized capital from $10,000,000 to $2,176,540 divided into 1,088,270 shares with a par value 
of $2 each, by (i) cancelling pro rata, 2,176,540 of its 3,264,810 issued shares with a par value of $2 each, 
and (ii) cancelling its 1,735,190 unissued shares with a par value of $2 each. 


f€ Prior to the issue of the letters patent, Hard Rock shall apply for and obtain supplementary letters patent 
decreasing its authorized capital from $7,500,000 to $591,100 divided into 591,100 shares with a par value of 
$1 each, by (i) cancelling pro rata, 5,319,900 of its 5,911,000 issued shares with a par value of $1 each, and 
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(ii) cancelling its 1,589,000 unissued shares with a par value of $1 each. 


8. The 438,194 shares of Mosher which will be recorded in the books of Mosher in the name of MacLeod upon 
the issue of the supplementary letters patent to Mosher referred to in clause 6 hereof shall be cancelled; the 
179,159 shares of Mosher which will be recorded in the books of Mosher in the name of Hard Rock upon the 
issue of such supplementary letters patent to Mosher shall be cancelled; the 170,376 shares of MacLeod which 
are recorded in the books of MacLeod in the name of Hard Rock shall be cancelled; and the 243,043 shares of 
Hard Rock which will be recorded in the books of Hard Rock in the name of MacLeod upon the issue of the 
supplementary letters patent to Hard Rock referred to in clause 7 hereof, shall be cancelled. 


9. The authorized capital of Macleod, Mosher and Hard Rock after giving effect to the issue of supplementary 
letters patent as aforesaid and to the cancellations of shares referred to in clause 3 hereof, shall be converted 
into the authorized capital of the Amalgamated Company on the following basis: 


(a) the 2,692,114 remaining issued shares with a par value of $1 each of MacLeod shall be converted into 
2,692,114 issued and fully paid and non-assessable shares without par value of the Amalgamated Company, 
being at the rate of one share of the Amalgamated Company for each one share of MacLeod; 


(b) the 470,917 remaining issued shares with a par value of $2 each of Mosher shall be converted into 
470,917 issued and fully paid and non-assessable shares without par value of the Amalgamated Company, 
being at the rate of one share of the Amalgamated Company for each one share of Mosher as then 
constituted; and 


(c) the 348,057 remaining issued shares with a par value of $1 each of Hard Rock shall be converted into 
348,057 issued and fully paid and non-assessable shares without par value of the Amalgamated Company, 
being at the rate of one share of the Amalgamated Company for each one share of Hard Rock as then 
constituted. 


After the issue of the letters patent, the shareholders of MacLeod, Mosher and Hard Rock, as and when 
requested by the Amalgamated Company, shall surrender for cancellation the certificates representing shares 
held by them in MacLeod, Mosher and Hard Rock respectively, and shall be entitled to receive in exchange 
therefor certificates for shares without par value of the Amalgamated Company on the bases aforesaid. 


10. The head office of the Amalgamated Company shall be situate in the Municipality of Metropolitan 
Toronto, in the County of York, in the Province of Ontario. 


11. The by-laws of the Amalgamated Company shall be those set out in Schedule X hereto, until repealed, 
amended, altered or added to by by-law. 


12. The board of directors of the Amalgamated Company, until otherwise determined by special resolution, 
shall consist of five members and the first directors of the Amalgamated Company with their names, callings and 
places of residence shall be as follows: 


Name Calling Residence 


JOHN CHARLES LEIGHTON ALLEN) 1. Stockbroker 3 Clarendon Crescent, 
Toronto 7, Ontario. 


PE TERTACKORMANGALEEN 205 pater 6 sel aiebe ill 9 daleiS hl Stockbroker 51 Lowther Avenue, 
Toronto 5, Ontario. 
JORNFLIOUCEASSDRYCE. “Stas e set okh se Pa iti Mining Engineer 87 Lytton Boulevard, 
Toronto 10, Ontario. 
Bren Nbr ANT EY ee OF oer Lee key. bo ___Stockbroker 69 Trafalgar Road, 


Oakville, Ontario. 


Nisei CROOKS STANLEY, JR. Mining Executive 578 Navesink River Rd., 
Mounted Route #1, 
Red Bank, New Jersey, 
U.S.A. 


The said first directors shall hold office until the first annual meeting of the Amalgamated Company or 
until their successors are elected or appointed. The subsequent directors shall be elected or appointed in 
accordance with the provisions of The Corporations Act. The management and working of the Amalgamated 
Company shall be under the control of the board of directors, subject to the provisions of The Corporations Act. 


13. MacLeod shall contribute to the Amalgamated Company all its assets, subject to all its liabilities, as such 
assets and liabilities exist on the date of the letters patent. 


14. Mosher shall contribute to the Amalgamated Company all its assets, subject to all its liabilities, as such 
assets and liabilities exist on the date of the letters patent. 
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15. Hard Rock shall contribute to the Amalgamated Company all its assets, subject to all its liabilities, as 
such assets and liabilities exist on the date of the letters patent. 


16. The Amalgamated Company shall possess all the property, rights, privileges and franchises and shall be 
subject to all the liabilities, contracts, disabilities and debts of each of MacLeod, Mosher and Hard Rock. 


17. The rights of creditors against the property, rights and assets of Macleod, Mosher and Hard Rock and 
all liens upon their property, rights and assets shall be unimpaired by such amalgamation, and all debts, contracts, 
liabilities and duties of MacLeod, Mosher and Hard Rock shall thenceforth attach to the Amalgamated Company 
and may be enforced against it. 


18. No action or proceeding by or against MacLeod, Mosher or Hard Rock shall abate or be affected by the 
amalgamation. 


19. This Agreement is conditional upon the shareholders of each of MacLeod and Mosher having duly 
approved of their respective companies entering into the MacLeod Sale Indenture and the said companies having 
entered into the said Indenture. Unless such condition is fulfilled on or before the 28th day of July, 1967, this 
Agreement shall be null and void and of no further force and effect. The joint certificate or affidavit of the 
Secretaries of Macleod and Mosher that such condition has been fulfilled shall be conclusive as to its fulfilment. 


20. Upon the shareholders of MacLeod, Mosher and Hard Rock respectively approving the execution of and 
adopting this Agreement, the fact of such approval and adoption shall be certified upon this Agreement by the 
Secretary of each of MacLeod, Mosher and Hard Rock under their respective corporate seals and MacLeod, 
Mosher and Hard Rock shall jointly on or before the 31st day of July, 1967, apply to the Lieutenant-Governor 
of the Province of Ontario for letters patent confirming this Agreement and amalgamating MacLeod, Mosher 


and Hard Rock. 


21. MacLeod, Mosher and Hard Rock may by resolution of their respective directors assent to any alteration 
or modification of this Agreement which their respective shareholders at meetings called to approve the 
execution of and to adopt this Agreement, or the Provincial Secretary of Ontario, may approve, and unless the 
context otherwise requires the expression “this Agreement” as used herein shall be deemed to mean and include 
this Agreement as so altered or modified. 


IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the day and year 
first above written. 
MacLEOD-COCKSHUTT GOLD MINES LIMITED 
By J. C. L. ALLEN, 


President. 


and B. A. ARGO, 


Secretary. 


Corporate 
Seal 


CONSOLIDATED MOSHER MINES LIMITED 
By P. K. HANLEY, 


Vice-President. 


and B. A. ARGO, 


Secretary. 


Corporate 


Seal 


HARD ROCK GOLD MINES, LIMITED 
By J. C. L. ALLEN, 


President. 


and B. A. ARGO, 


Secretary. 


Corporate 


Seal 
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SCHEDULE X 
TO THE AMALGAMATION AGREEMENT 
MacLEOD MOSHER GOLD MINES LIMITED 


By-law Number 1 


A By-law relating generally to the transaction of the business and affairs of MaclLEOD MOSHER GOLD 
MINES LIMITED. 


Interpretation 


1. In this by-law and all other by-laws of the Company unless the context otherwise requires, words importing 
the singular number only shall include the plural and vice versa; words importing the masculine gender shall 
include the feminine gender and neuter gender; words importing persons shall include companies, corporations, 
partnerships and any number or aggregate of persons; “the Company” shall mean MacLeod Mosher Gold Mines 
Limited; “Board” shall mean the Board of Directors of the Company; “letters patent” shall include supplementary 
letters patent; “The Corporations Act” shall mean The Corporations Act, R.S.O. 1960, Chapter 71, as amended 
from time to time or any Act that may hereafter be substituted therefor; and “The Interpretation Act” shall mean 


The Interpretation Act, R.S.O. 1960, Chapter 191 as amended from time to time or any Act that may hereafter 
be substituted therefor. 


Offices 


2. (a) Heap OrricE — The head office of the Company shall be in the Municipality of Metropolitan Toronto, 
in the County of York, in the Province of Ontario, and at such place therein as the Board may from time 
to time decide. 


(b) OrnEer Orrices — Offices other than the head office may be maintained at such other places within or 
without the Province of Ontario as the Board may determine. 


Seal 


3. The seal of the Company shall be in the form impressed hereon. 


Officers 


4. Etection or Presipent — The Board shall elect from among its members a president. Unless otherwise 
ordered by the Board or by a court of competent jurisdiction, the last incumbent, if a member of the Board, shall 
continue to hold office until his successor is elected. A vacancy occurring from time to time in such office shall 
be filled by the Board from among its members. 


5. APPOINTMENT OF OTHER OFFICERS — The Board shall appoint a secretary and may appoint one or more 
vice-presidents, a manager or general manager, a treasurer and such other officers as it may deem desirable 


including one or more assistants to any of the officers so appointed. The officers so appointed may but need not 
be members of the Board. 


6. TERM oF OrFice, Duties, REMUNERATION, ETC. — The term of employment, duties and remuneration of the 
officers and the security, if any, to be given by them to the Company shall be settled and determined from time 
to time by the Board, but in the absence of an agreement to the contrary, the employment of all officers shall be 
during the pleasure of the Board. One person may hold more than one office at one time. If more than one 
vice-president be appointed, the Board may determine their respective seniorities. Any officer, employee or agent 
of the Company may be required to give such bond for the faithful performance of his duties as the Board, in 
its uncontrolled discretion may require, but no director shall be liable for failure to require any bond or for the 


insufficiency of any bond or for any loss by reason of the failure of the Company to receive any indemnity 
thereby provided. 


7. PrestpentT — Subject to the provisions relating to the duties of the president and the chairman of the Board, 


respectively, contained in any special resolution providing for the election of a chairman of the Board, the 
president when present shall preside at all meetings of the shareholders and of the Board and shall be fully 


See 2 


empowered and authorized to exercise the general supervision of the business and affairs of the Company, subject 
only to the direction of the Board, and he shall have such other powers and duties as the Board may, from time 
to time, determine. The president, with the secretary or an assistant secretary or such other officer as the Board 
may appoint, shall sign all by-laws. Except when the Board has appointed a manager or a general manager, 
the president shall also have the powers and be charged with the duties of that office. 


8. VICE-PRESIDENT OR VICE-PRESIDENTS — During the absence or inability to act of the president, his powers 
and duties shall devolve upon the vice-president, provided he is a director, and if there be more than one in that 
category, such powers and duties shall devolve upon the executive vice-president if one be appointed, and if there 
be none or if he be not available, such powers and duties shall devolve upon the vice-president appointed for that 
purpose by the Board. Every act done by such a vice-president in purported exercise of the powers and duties 
of the president, which if done by the president would bind the Company, shall bind the Company when so done 
by such vice-president, whose authority in such case shall not be impugned, and the absence or inability of the 
president with reference thereto shall be presumed. The vice-president or vice-presidents, shall also perform such 
duties and exercise such powers as the Board may prescribe. 


9. MANAGER or GENERAL MAnaceR — The manager of the Company (herein referred to as the “manager”), 
or the general manager if one be appointed, shall have the active management and general supervision of the 
business and affairs of the Company and shall have all the general duties and powers usually vested in the manager 
of a corporation subject to the authority of the Board and the supervision of the president. On the direction of 
the Board or the president, he shall see that orders and resolutions of the Board are carried into effect. Employees 
of the Company shall be under his superintendence and direction and he shall see that their duties are properly 
performed. The Board shall have power, however, at any time and from time to time to divide the duties herein 
cast upon the manager or general manager with any other officer or officers of the Company and to define the 
specific duties to be performed by the manager or general manager and all other officers. 


10. SEcRETARY — The secretary shall:— 


(a 


attend at and keep the minutes of the meetings of the shareholders and of the Board in books provided for 
that purpose; 


— 


(b) see that notices of such meetings are duly given in accordance with the provisions of the by-laws of the 
Company or as required by law; and 


(c) perform all duties incident to the office of secretary and such other duties as may be from time to time 
assigned to him by the Board or the president. 


11. TREASURER — The treasurer shall, subject to the direction of the Board and the president, have general 
charge of the finances of the Company. He shall perform all duties incident to the office of treasurer and such 
other duties as from time to time may be assigned to him by the Board or the president. He shall cause books 
to be kept in which shall be entered the receipts and disbursements and assets and liabilities of the Company 
and shall, subject to the direction of the Board and the president, have charge and custody of and be responsible 
for all funds and securities and cause to be deposited all such funds and securities in the name of the Company 
in such depository or depositories as may be selected from time to time by the Board. 


12. OrHeR Orricers — The duties of all other officers of the Company shall be such as the terms of their 
engagement call for or as the Board shall determine save those of chairman of the Board, whose powers and duties 
shall be set out in any special resolution passed providing for his election. 


13. VARIATION AND DELEGATION OF Duties — From time to time the Board may vary, add to or limit the powers 
and duties of any officer or officers. In case of the absence or inability to act of any officer of the Company 
(including the president or any vice-president or any other officer), the Board may, subject to the provisions of 
the by-laws of the Company, empower another officer or any director to exercise temporarily the powers and 
carry out the duties of the officer absent or unable to act. 


14. AcENnTs AND ATTORNEYS — The Board shall have power from time to time to appoint agents or attorneys 
for the Company in or out of Ontario with such powers of management or otherwise (including the power to 
sub-delegate) as may be thought fit. 


Contracts, Banking Arrangements, Ete. 


15. Contracts — Contracts and engagements on behalf of the Company may be made and bills of exchange 
and promissory notes on behalf of the Company may be made, drawn, accepted and endorsed and deeds, transfers, 
mortgages, charges, hypothecs, leases, assignments and all other documents may be executed on behalf of the 
Company by the president or a vice-president who is also a director and the secretary or the treasurer or by 
any one of the aforesaid officers and a director or by any two directors, provided nevertheless that the Board 
may appoint any other person or persons, from time to time, to make contracts and engagements on behalf of 
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the Company, to make, draw, accept and endorse bills of exchange and promissory notes on behalf of the Company 
and to execute deeds, transfers, mortgages, charges, hypothecs, leases, assignments and all other documents on 
behalf of the Company. The Company’s seal may be affixed to such documents as require the same by any of 
the persons executing such documents in accordance with the foregoing provisions of this article. 


16. Banxinc — The Company’s bank accounts shall be kept in such bank or banks, or such trust company or 
trust companies, or any firms or corporations carrying on a banking business as the Board may from time to time 
determine. All cheques, drafts, notes, acceptances or orders for the payment of money shall be signed by the 
president or a vice-president who is also a director and the secretary or treasurer or by such other officer or 
officers or such other person or persons as the Board may from time to time appoint, provided that bills of 
exchange, promissory notes or cheques or orders for the payment of money may be endorsed for deposit to the 
credit of the Company with any banker of the Company by any one of the following, viz: the president, a vice- 
president who is also a director, the manager or general manager, secretary, treasurer or such other person or 
persons as the Board may from time to time appoint for that purpose, or if the Board so determine, by means 
of a rubber stamp. If authorized by resolution of the Board, the signature of any officer or other person 
authorized to sign cheques may be engraved, lithographed or otherwise mechanically reproduced in facsimile 
thereon, and in such event and subject to the terms and conditions set forth or provided for in such resolution 
having been complied with, such facsimile signature shall for all purposes be deemed to be the signature of the 
officer or person whose signature it reproduces and shall be binding upon the Company. 


Shares 


17. Payment or Commissions — The Board, subject to the provisions of The Corporations Act and the letters 
patent of the Company, may pay commissions to persons in consideration of their subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for shares of the Company, or procuring or agreeing to procure 
subscriptions, whether absolute or conditional, for such shares but no such commissions shall exceed twenty-five 
percent of the amount of the subscription. 


18. ALLOTMENT — The Board may from time to time allot the authorized and unissued shares of the Company, 
including any shares created by supplementary letters patent increasing or otherwise varying the capital of the 
Company, to such person or persons or class or classes of persons as the Board shall by resolution determine. 
The Board may also from time to time grant options to purchase any of such authorized and unissued shares to 
any person for such consideration and upon such terms as the Board may fix. 


19. Carts — The Board may from time to time by resolution call in and by notice thereof in writing in 
accordance with The Corporations Act, demand from the shareholders the whole or any part of the amount unpaid 
on shares held by them, at such times and places and in such payments or instalments as the Board thinks fit or 
the terms of allotment and issue of such shares require or allow. 


If after demand made as aforesaid, any call or instalment thereof is not paid in accordance with the demand, 
the Board may forfeit any shares as provided in The Corporations Act. 


20. Suare CERTIFICATES — Share certificates shall be in such form or forms as the Board may from time to 
time approve. Unless otherwise ordered by the Board, they shall be signed by the president or a vice-president 
who is a director and by the secretary or an assistant secretary and need not be under the corporate seal; provided 
that certificates representing shares in respect of which a transfer agent has been appointed shall not be valid 
unless countersigned by or on behalf of such transfer agent. If authorized by resolution of the Board, the 
signature of one of the signing officers, or in the case of share certificates representing shares in respect of which 
a transfer agent has been appointed, the signatures of both signing officers, may be printed, engraved, lithographed, 
or otherwise mechanically reproduced in facsimile upon share certificates and every such facsimile signature 
shall for all purposes be deemed to be the signature of the officer whose signature it reproduces and shall be 
binding upon the Company provided the share certificate is otherwise validly issued. Share certificates otherwise 
valid shall continue to be valid notwithstanding that one or both of the officers whose signature (whether manual 
or facsimile) appears thereon no longer holds office at the date of issue or delivery thereof. 


21. RerusaL To REcisrER TRANSFER — Except where the shares are listed on a recognized stock exchange, the 
Board may refuse to permit the registration of a transfer of fully paid shares of the Company registered in the 
name of a shareholder who is indebted to the Company. 


22. TRANSFER AGENT AND REcIsTRAR — The Board may from time to time by resolution appoint (or remove) 
a transfer agent or a registrar (who may, but need not be the same individual or company) and one or more 
branch transfer agents or registrars (who may, but need not be the same individual or company), for the shares 
of the Company and may provide for the transfer of shares in one or more places and may provide that shares 
will be interchangeably transferable or otherwise. 


23. REPLACEMENT OF SHARE CERTIFICATES — The Board may by resolution prescribe, either generally or in any 
particular case, the terms and conditions upon which a new share certificate may be issued in lieu of and upon 
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cancellation of a share certificate which has become mutilated or in substitution for a share certificate which has 
been lost, stolen or destroyed, and in any such case the Board may require the applicant to provide such indemni- 
fication of the Company and its transfer agents and registrars as the Board may deem fit. 


24. TRANSFER OF SHARES — Shares of the Company shall be transferable only on the register of transfers or 
on one of the branch registers of transfers (if any) kept by or for the Company in respect thereof, by the registered 
holder of such shares in person or by his attorney duly appointed in writing or lawful successor, upon surrender 
and cancellaiion of the certificate representing such shares properly endorsed or accompanied by a properly 
executed instrument of transfer, subject to the provisions of The Corporations Act, and in form and substance 
satisfactory to the Company and with evidence of the legal sufficiency thereof satisfactory to the Company and/or 
counsel of the Company. 


25. Cxosinc RecisteR — The Board may by resolution close the register of transfers and the branch register 
or registers of transfers, if any, for a period of time not exceeding forty-eight hours, exclusive of Saturdays and 
holidays (as defined by The Interpretation Act), immediately preceding any meeting of the shareholders, and 
notice of every such closing shall be given as required by The Corporations Act. 


26. Recorp Date — The Board may fix in advance a date preceding by not more than thirty-one days the date 
for the payment of any dividend or the date for the issue of any warrant or other evidence of right to subscribe 
for shares or securities of the Company, as a record date for the determination of the persons entitled to receive 
payment of such dividend or to exercise the right to subscribe for such shares or securities, as the case may be, 
and in every such case only such persons as shall be shareholders of record at the close of business on the date 
so fixed shall be entitled to receive payment of such dividend or to exercise the right to subscribe for such shares 
or securities and to receive the warrant or other evidence in respect of such right, as the case may be. 


Directors 


27. Qua.irications — Each director shall be twenty-one or more years of age, and within ten days after his 
election and throughout the remainder of his term of office shall be the holder of at least one share of the 
Company and not in arrears in respect of any call. 


28. Powers, NumBer oF Directors AND QuoruM — The affairs of the Company shall be managed by its Board 
of directors. Until changed by special resolution or supplementary letters patent the number of the directors 
of the Company shall be five of whom two shall constitute a quorum for the transaction of business at any meeting 
of directors. Notwithstanding vacancies, the remaining directors may exercise all the powers of the Board so 
long as a quorum of the Board remains in office. 


29. ELECTION AND TERM — The election of directors shall take place yearly and all the directors then in office 
shall retire, but if qualified, are eligible for re-election. If an election of directors is not held at the proper time, 
the directors shall continue in office until their successors are elected. The election may be by a resolution of 
the shareholders passed on a show of hands unless a ballot be demanded by any shareholder. 


30. Vacancies — The Board may by resolution fill any casual vacancy or vacancies on the Board caused by 
death, retirement, disqualification or otherwise, or fill any vacancy or vacancies created by an increase in the 
number of directors, without holding an election by ballot. A director so elected to fill a casual vacancy shall 
hold office for the balance of the unexpired term of his predecessor, or in the case of an increase in the number 
of directors on the Board, for the remainder of the term of office of the Board. 


31. Meetincs or Directors — Meetings of the directors may be held at the head office of the Company or 
elsewhere within or outside of the Province of Ontario from time to time. Directors’ meetings may be called 
by the president or a vice-president who is a director or by any two directors, and the secretary shall call meetings 
when directed or authorized by the president or by a vice-president who is a director or by any two directors. 
Notice of any such meeting shall be given to each of the directors not less than forty-eight hours, exclusive of 
Saturdays and holidays (as defined in The Interpretation Act), before the meeting is to take place; provided 
that no notice shall be required to be given of any meeting of directors held for the sole purpose of organization 
and the election and appointment of officers immediately following any annual meeting and no notice of a meeting 
shall be necessary if all the directors are present or if those absent waive notice thereof or give their consent in 
writing to such meeting being held. 


32. Votes To Govern — At all meetings of the Board every question shall be decided by a majority of the votes 
cast on the question; and in case of an equality of votes the chairman of the meeting shall be entitled to a second 
or casting vote in addition to his original vote. 


33. REMUNERATION oF Directors — The Board is authorized to fix from time to time by resolution the 
remuneration of the directors as directors of the Company and of the president as president of the Company and 
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to allow and pay out of the funds of the Company, from time to time, to the president and other directors such 
amounts as the Board may deem proper for fees, salary, commission or other remuneration for services performed 
or to be performed or both, and for expenses incurred or to be incurred or both in connection with the Company’s 
affairs. Any remuneration so payable to a director who is also an officer or employee of the Company or who 
serves it in any professional capacity, shall unless the Board otherwise directs, be in addition to his salary as 
such officer or employee or to his professional fees, as the case may be. The directors shall also be paid their 
reasonable out-of-pocket expenses incurred in attending Board, executive committee or shareholders’ meetings or 
otherwise in respect to the performance by them of their duties, unless the Board otherwise directs. 


34. Protection oF Directors anp OFFicers — No director or officer for the time being of the Company shall 
be liable for the acts, receipts, neglects or defaults of any other director or officer or employee or for joining in 
any receipts or other acts for conformity, or for any loss, damage or expense happening to the Company through 
the insufficiency or deficiency of title to any property acquired by the Company or for the insufficiency or 
deficiency of any security in or upon which any of the moneys of or belonging to the Company shall be placed 
out or invested or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person, 
firm or corporation with whom or which any moneys, securities or effects of the Company shall be lodged or 
deposited or for any loss occasioned by any error of judgment or oversight on his part, or for any other loss, 
damage or misfortune whatever which may happen in the execution of the duties of his respective office or trust 


or in relation thereto, unless the same shall happen by or through his own wilful neglect, or wilful default or 
dishonesty. 


35. INDEMNITY oF Directors AND OrFicers — Every director and every officer of the Company and his heirs, 
executors and administrators, and estate and effects, respectively, shall, from time to time and at all times, be 
indemnified and saved harmless out of the funds of the Company, from and against:— 


(a) all costs, charges and expenses whatsoever which such director or officer sustains or incurs in or about any 
action, suit or proceeding which is brought, commenced or prosecuted against him, for or in respect of any 
act, deed, matter or thing whatsoever, made, done or permitted by him, in or about the execution of the 
duties of his office (or alleged or purported so to be); and 


(b) all other costs, charges and expenses which he sustains or incurs in or about or in relation to the affairs of 
the Company, except such costs, charges or expenses as are occasioned by his own wilful neglect or default. 


36. INTEREST oF DirEcToRS IN CONTRACTS —— 


(a) Every director of the Company who is in any way directly or indirectly interested in a proposed contract 
or a contract with the Company shall declare his interest at a meeting of the directors of the Company; 


(b) In the case of a proposed contract, the said declaration of interest shall be made at the meeting of the 
directors at which the question of entering into the contract is first taken into consideration or, if the 
director is not at the date of that meeting interested in the proposed contract, at the next meeting of the 
directors held after he becomes so interested; and, in a case where the director becomes interested in a contract 
after it 8 made, the declaration shall be made at the first meeting of the directors held after he becomes so 
interested ; 


(c) A general notice given to the directors of the Company by a director to the effect that he is a shareholder 
of or otherwise interested in any other company, or is a member of a specified firm and is to be regarded 
as interested in any contract made with such other company or firm shall be deemed to be a sufficient 
declaration of interest in relation to a contract so made, but no such notice is effective unless jt js given at 
a meeting of the directors or the director takes reasonable steps to ensure that it is brought up and read at 
the next meeting of the directors after it is given; 


(d) If a director has made a declaration of his interest in a proposed contract or contract in compliance with 
this article and has not voted in respect of the contract, he is not accountable to the Company or to any of 
its shareholders or creditors for any profit realized from the contract, and the contract is not voidable by 
reason only of his holding that office or of the fiduciary relationship established thereby; 


(e) Notwithstanding anything contained in this article, a director of the Company is not accountable to the 
Company or to any of its shareholders or creditors for any profit realized from such contract and the contract 
is not by reason only of his interest therein voidable if it is confirmed by a majority of the votes cast at a 
general meeting of the shareholders duly called for that purpose and if his interest in the contract is declared 
in the notice calling the meeting. 


37. Loans To EMpLoyeEs — The Board is hereby authorized on behalf of the Company from time to time: 


(a) to make loans to bona fide full-time employees of the Company whether or not they are shareholders or 
directors, with a view to enabling them to purchase or erect dwelling houses for their own occupation, and 
may take from such employees, mortgages or other securities for the repayment of such loans; or 
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(b) to provide, in accordance with a scheme for the time being in force, money by way of loan for the purchase 
by trustees of fully paid shares of the Company, to be held by or for the benefit of bona fide employees of 
the Company, whether or not they are shareholders or directors; or 


(c) to make or to guarantee loans to bona fide employees of the Company, other than directors, whether or not 
they are shareholders, with a view to enabling them to purchase fully paid shares of the Company to be held 
by them by way of beneficial ownership. 


Meetings of Shareholders 


38. AnnuaL Merrinc — The annual meeting of the shareholders shall be held at the head office of the Company 
or elsewhere within the Province of Ontario at such time and on such day in each year as the Board may from 
time to time determine, to receive the reports and the financial statement as required by The Corporations Act, 
to elect directors, appoint auditors and to fix or authorize the Board to fix the auditors’ remuneration, and to 
transact such other business as may properly be brought before the meeting. 


39, GeneraL Mretinc — The Board on its own motion may at any time call a general meeting of the shareholders 
of the Company for the transaction of any business. General meetings of the Company shall be held at the head 
office of the Company or elsewhere within the Province of Ontario, at such time and on such day as the Board 
may determine. Notice calling a general meeting shall specify the general nature of the business to be presented 
at such meeting and give such further information as may in the circumstances appear to the Board requisite. 


40. Notices — No public notice or advertisement of any annual meeting or of any general meeting of share- 
holders of the Company shall be required, but notice of the time and place of each such meeting shall be given 
in the manner hereinafter in this by-law provided, not less than ten days before the day on which the meeting 
is to be held, to the auditor of the Company and to each shareholder of record at the close of business on the day 
on which the notice is given who is entered on the books of the Company as owner of one or more shares carrying 
the right to vote at the meeting. Notices may be signed by the chairman of the Board, the president, a vice- 
president who is a director, the secretary or an assistant secretary, or such other person as the Board may from 
time to time appoint for that purpose; provided always that meetings of the shareholders of the Company may 
be held at any time and at any place authorized by this by-law without notice if all the shareholders of the 
Company entitled to vote thereat are present in person or represented thereat by proxy duly appointed, or if those 
not so present or represented by proxy waive notice of such meeting, and if the auditor is present or waives 
notice of such meeting, and at any such meeting any business may be transacted which the Company at annual 
or general meetings may transact. 


41. Apysournep MEETINcs — The chairman presiding at a meeting of shareholders may, with the consent of the 
meeting and subject to such conditions as the meeting may prescribe, adjourn the meeting from time to time and 
from place to place. Whenever any meeting of shareholders is lawfully adjourned, any business which might 
have been transacted at the original meeting may without further or other notice be transacted at any such 
adjourned meeting, and at the adjourned meeting the same powers may be exercised as at the original meeting. 


42. Quorum — Three persons present in person and each entitled to vote thereat shall constitute a quorum for 
the transaction of business at any meeting of shareholders. 


43. Ricut to Vorr — At every meeting of shareholders every shareholder who is entered in the books of the 
Company as the holder of one or more shares carrying the right to vote at such meeting shall have the right to 
attend such meeting in person or to be represented thereat by a nominee who may vote on his behalf but no share- 
holder in arrear in respect of any call shall be entitled to vote in person or by a nominee at any meeting of the 
shareholders of the Company. An executor, administrator, committee of a mentally incompetent person, guardian 
or trustee and, where a corporation is such executor, administrator, committee, guardian or trustee of a testator, 
intestate, mentally incompetent person, ward or cestui que trust, any person duly appointed a nominee for such 
corporation, upon filing with the secretary of the meeting sufficient proof of his appointment, shall represent the 
shares in his or its hands at all meetings of the shareholders of the Company and may vote accordingly as a 
shareholder in the same manner and to the same extent as the shareholder of record. If there be more than one 
peu administrator, committee, guardian or trustee, the provisions of article 49 of this By-Law Number 1 
shall apply. 


44. Proxies — Every shareholder, including a shareholder that is a corporation, entitled to vote at a meeting 
of shareholders may by means of a proxy appoint a person, who need not be a shareholder, as his nominee 
to attend and act at the meeting in the manner, to the extent, and with the power conferred by the proxy. A 
proxy shall comply with the provisions of The Corporations Act. 
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45. PErsons ENTITLED TO BE PRESENT — The only persons entitled to attend a meeting of shareholders shall be 
those entitled to vote thereat, and the auditor of the Company and such others who although not entitled to vote 
thereat, are entitled or required under the provisions of The Corporations Act or the by-laws of the Company to 
be present at the meeting. Any other person may be admitted to a meeting of shareholders only on the invitation 
of the chairman of the meeting or with the consent of the meeting. 


46. Reports To SHAREHOLDERS — Ten days or more before the date of the annual meeting of shareholders, 
a copy of the financial statement and a copy of the auditor’s report shall be sent by prepaid mail to each 
shareholder of record at his last address as shown on the books of the Company. 


47. ScRUTINEERS — At each meeting of shareholders one or more scrutineers may be appointed by the chairman 
to serve at the meeting. Such scrutineers need not be shareholders of the Company. 


48. VoTEs To Govern — At all meetings of shareholders every question shall, unless otherwise required by the 
letters patent or by-laws of the Company or by law, be decided by the majority of the votes duly cast on the 
question. 


49. Votine By JoInT SHAREHOLDERS — If shares are held jointly by two or more persons, any one of them 
present at a meeting of the shareholders of the Company, may, in the absence of the other or others, vote thereon, 
but, if more than one of them is present or represented by a nominee, they shall vote together on the shares 
jointly held. 


90. Votinc — At all meetings of shareholders every question shall be decided by a show of hands unless a poll 
thereon is demanded by any shareholder entitled to vote who is present in person or by his nominee if so 
represented, or is required by the chairman or by the provisions of The Corporations Act. 


Fiscal Year 


Sl. The fiscal year of the Company shall terminate on the 31st day of December in each year. 


Dividends 


92. Dividends may be declared by the Board and paid by the Company on the issued shares of the Company, 
from time to time, when in the judgment of the directors the profits of the Company warrant such payment, 
provided that no dividend shall bear interest as against the Company. The declaration of the Board as to the 
amount of net profits of the Company shall be conclusive in the absence of fraud on its part, and no director 
shall be bound to enquire into the accuracy of any statement of profit and loss certified to be correct by the 
auditor of the Company. The amount of any cash dividend shall be paid by warrant or cheque on the Company’s 
bankers payable to the order of the person or persons entitled thereto and sent through the ordinary post, postage 
prepaid, addressed to such person or persons at his or her address as the same appears in the books of the 
Company. Every such cheque or warrant shall be mailed at the risk of the payee or payees concerned and payment 
of the cheque or warrant purporting to be endorsed by the person or persons to whose order it is payable shall 
be a satisfaction of the dividend in respect of which such cheque or warrant was issued and of all liability of 
the Company in respect thereof, whether or not the endorsement was authentic. If any cheque or warrant for a 
dividend shall not be received by the person to whom it is sent as aforesaid or is defaced, lost or destroyed, a 
replacement cheque for a like amount may be issued by the Company on such terms as to evidence of such 
non-receipt, defacement, loss or destruction and as to indemnity as the Board may impose. 


53. JomnT SHAREHOLDERS — If two or more persons are registered as joint holders of any share of the Company 
any one of such persons may give effectual receipts for the certificate issued in respect thereof and for any 
dividend, bonus, return of capital or other money payable or warrant issuable in respect of such share, but all 
the joint holders of a share of the Company shall be severally as well as jointly liable for the payment of all calls 
and demands payable in respect thereof. 


Reserve Funds 


54. The Board may in its discretion from time to time set aside such sums as it deems fit as a reserve fund or 
as reserve funds, to meet contingencies, for equalizing dividends, or special dividends, for repairing, improving 
and maintaining any of the property of the Company, replacing wasting assets or forming an insurance fund and 
for any other purpose or purposes which the Board shall in its absolute discretion think conducive to the interests 
of the Company, and may invest the several sums so set aside in such investments as it may think fit, and may 
from time to time deal with and vary such investments and dispose of all or any part thereof for the benefit of 
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the Company and may divide any reserve fund into such special funds as it may think fit, with full power to 
employ the assets constituting the reserve funds in the business of the Company without being bound to keep the 
same separate from other assets. The Board may also carry forward to the accounts of the succeeding year or 
years any profit or balance of profit which it shall not think fit to divide or to place to reserve and the Board 
may from time to time in its discretion increase, reduce or abolish any reserve fund in whole or in part and may 
transfer the whole or any part of any reserve fund to surplus. 


Information to Shareholders 


55. No shareholder shall have any right to demand any information respecting the business of the Company 
or the conduct of the Company’s affairs or to inspect the books, accounts, documents or registers of the Company 
except as permitted or conferred by The Corporations Act or other relevant statutes. 


Giving of Notice 


56. Any notice, communication or other document to be given by the Company to a shareholder, director or 
officer, or to the auditor of the Company, shall, save as otherwise provided in this by-law, be sufficiently given if 
delivered personally to the person to whom it is to be given, or if delivered to his last address as recorded in the 
books of the Company, or if mailed by prepaid post addressed to him at his last address as shown on the books 
of the Company or if sent by any means of wire or wireless or any other form of transmitted or recorded 
communication, addressed to him at such last address. A notice, communication or document so delivered shall 
be deemed to have been given when it is delivered personally or at the address aforesaid; and a notice, com- 
munication or document so mailed shall be deemed to have been given when deposited in a post office or public 
letter box; and a notice sent by any means of wire or wireless or any other form of transmitted or recorded 
communication shall be deemed to have been given when delivered to the appropriate communication company 
or agency or its representative for despatch. The accidental omission to give notice to any shareholder, director 
or officer or to the auditor, or the non-receipt by any shareholder, director or officer, or the auditor, of any such 
notice or any error in a notice not affecting the substance thereof, shall not invalidate such notice or any meeting 
called by such notice or any action taken by any such meeting or otherwise founded thereon. All notices with 
respect to any shares registered in more than one name may, if more than one address appears on the books of 
the Company in respect of such joint holding, be given to such joint shareholders at the first address so appearing, 
and notice so given shall be sufficient notice to all the holders of such shares. 


Waiver of Notice 


57. Any shareholder (or his duly appointed nominee), or director or officer, or the auditor, may waive any notice 
required to be given under any provision of the letters patent or by-laws of the Company or of The Corporations 
Act, and such waiver, whether given before or after the meeting or other event of which notice is required to be 
given, shall cure any default in giving such notice. 


Representation at 
Meetings of Other Companies, etc. 


58. The president, any vice-president who is a director, the manager or general manager, the secretary or the 
treasurer, or any person appointed in writing for that purpose by any two of the aforementioned officers is hereby 
authorized and empowered to act as a nominee for the Company at any meeting or meetings, whether annual or 
general, of shareholders or members of any company or corporation of which the Company is or may hereafter 
be at any time a shareholder or member, and at any meeting or meetings of any syndicate or unincorporated 
association of which the Company is or may hereafter become a member, and at any such meeting such nominee 
shall represent and vote upon and in respect of all shares of the capital stock of such other company or corporation 
or units or shares or interest of any kind in any syndicate or unincorporated association recorded in the name 
of the Company and any two of the aforementioned officers are hereby authorized to execute and affix the seal 
of the Company to any form of proxy appointing a nominee to represent the Company at any such meeting; 
and the a of a form of proxy so executed shall be conclusive evidence that the nominee has been regularly 
appointed. 


Representation at 
Meetings of Bondholders, ete. 


59. The president, any vice-president who is a director, the manager or general manager, the secretary or the 
treasurer, or any person appointed in writing for that purpose by any two of the aforementioned officers is hereby 


eo 5 nee 


authorized and empowered to act as nominee and attorney for the Company at any meeting or meetings whether 
ordinary or extraordinary of holders of bonds, debentures, notes or other securities issued by any other company 
or corporation and at any such meeting such nominee shall represent and vote upon and in respect of all bonds, 
debentures, notes or other securities issued by such other company or corporation held by the Company, and any 
two of the aforementioned officers are hereby authorized to execute and affix the seal of the Company to any 
form of proxy appointing a nominee to represent the Company at any such meeting; and the production of a 
form of proxy so executed shall be conclusive evidence that the nominee has been regularly appointed. 


Signing of Bonds, Debentures and 
Debenture Stock, etc., and Guarantees 


60. The Board shall have power from time to time by resolution to provide that the signature or signatures of 
the officer or officers designated to sign bonds, debentures, debenture stock or other securities or interest coupons 
or other coupons of the Company, or guarantees to be endorsed by the Company on any bonds, debentures, or 
debenture stock or other securities of any other company or corporation may be engraved, lithographed or 
otherwise mechanically reproduced and in such event, subject to the provisions of any such resolution, any and 
all such bonds, debentures, debenture stock, or other securities, interest coupons and other coupons and guarantees 
of the Company so signed shall be deemed to have been manually signed by such officer or officers and shall be 
as valid to all intents and purposes as if they had been manually signed and this notwithstanding that any person 
whose signature is so reproduced thereon has ceased to be the officer so designated prior to the certification or 
delivery of any such bonds, debentures or debenture stock or other securities or prior to the issue and delivery 
of any such interest coupons or other coupons of the Company, or prior to the certification or delivery of the 
bonds, debentures, or debenture stock or other securities for which the guarantee was given. 


Taking of Mortgages, etc. 


61. The president, any vice-president who is a director, the manager or general manager, the secretary or the 
treasurer, or any other person appointed by resolution of the Board for that purpose, is hereby authorized to take 
or accept for and on behalf of the Company from any person, firm or corporation, any mortgage, charge, or 
hypothec or bill of sale or assignment to or in favour of the Company, and to appear before a Notary of the 
Province of Quebec and execute on behalf of the Company any such hypothec relating to immoveables in the 
Province of Quebec and to file or register the same or cause the same to be filed or registered, and to make all 
proper affidavits, declarations or statements pertaining thereto. 


Taking of Bills of Sale, Chattel Mortgages, ete. 


62. The president, any vice-president who is a director, the manager or general manager, the secretary or the 
treasurer, or any other person appointed by resolution of the Board for that purpose, is hereby authorized to take 
or accept for and on behalf of the Company, from any person, firm or corporation, any chattel mortgage, agreement 
to give a chattel mortgage, bill of sale or assignment to or in favour of the Company, of any personal property 
or any mortgage thereon and to file or register the same or cause the same to be filed or registered and to sign 
and make all affidavits of bona fides required by any statute and all other proper affidavits, declarations or 
statements and to do all things necessary or expedient to effect such filings or registrations and from time to time 
to renew such filings or registrations and to do or cause to be done anything necessary or which any of them 
may deem necessary or expedient to maintain in effect, on foot or in force any mortgage or assignment of any 
personal property heretofore or hereafter made or executed in favour of or assigned to the Company, and for 
such purpose to sign and make all affidavits, declarations and statements (renewal or otherwise) which are or 
shall be required by law or which any of them may deem necessary or expedient as to the interest of the Company 
in any property or as to the amount due or the payment made on any such mortgage or on any other security 
or the good faith and absence from fraud in relation to any such mortgage or other security or as to any further 
or other particulars or matters relating thereto. 


Voting at Municipal Elections 


63. The president, any vice-president who is a director, the manager or general manager, the secretary or the 
treasurer, or any other person appointed by resolution of the Board for that purpose is hereby authorized to vote 
for and on behalf of the Company in any municipal election held in any municipality in Canada in which the 
Company is entitled to vote. 
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MacLEOD MOSHER GOLD MINES LIMITED 
BY-LAW NUMBER 2 


A By-law respecting the borrowing of money and the issue of securities. 


The Board may from time to time: 


(a) Borrow money on the credit of the Company in such amounts and upon such terms as may be deemed 
necessary ; 


(b) Limit or increase the amount to be borrowed; 
(c) Issue bonds, debentures, debenture stock, both perpetual and terminable, or other securities of the Company; 


(d) Pledge or sell such bonds, debentures or debenture stock or other securities for such sums and at such prices 
as may by the Board be deemed expedient or necessary; 


(e) Charge, mortgage, hypothecate, pledge, cede, or transfer all or any of the real and/or personal property 
(both present and future) of the Company, including book debts and unpaid calls, rights, powers, franchises 
and undertaking, to secure any such bonds, debentures, debenture stock or other securities or any money 
borrowed, or other debts, or any other obligation or liability of the Company, and any instrument of charge, 
mortgage, hypothecation, pledge, cession or transfer may contain such covenants, powers, provisos and 
agreements as the Board may think expedient or necessary; 


(f) Authorize any officer or director as may be designated by the Board to do all things necessary or which 
appear requisite for carrying out any transaction respecting the borrowing of money and the issue of 
securities which the Board may authorize or direct. 


MacLEOD MOSHER GOLD MINES LIMITED 
BY-LAW NUMBER 3 


A By-law to authorize the Board to acquire, hold, sell, and deal with investments. 


The Board may from time to time and whenever it sees fit purchase or otherwise acquire, underwrite, 
obtain an interest in, hold, pledge or mortgage, sell, exchange or otherwise dispose of and generally invest 
in shares of stock of domestic and foreign corporations, and in bonds, debentures, debenture stock, notes, 
subscription warrants, voting trust certificates, evidences of indebtedness, certificates of interest, and other 
obligations and securities of any nature however evidenced whether of domestic or foreign governments, 
municipalities, or other bodies politic, or of domestic or foreign corporations, associations, firms, trustees, 
depositories, syndicates or individuals; and, while the Company is the owner or holder thereof, exercise all the 
rights, powers and privileges of ownership, including the right to vote thereon. 


MacLEOD MOSHER GOLD MINES LIMITED 
BY-LAW NUMBER 4 


A By-law to authorize the Board to acquire, hold and deal with certain real or personal property and to 
pay for same in whole or in part with shares of the Company. 


The Board may from time to time and whenever it sees fit: 


(a) Acquire or undertake the whole or any part of the business, property and liabilities of any person or company 
carrying on any business that the Company is authorized to carry on or possessed of property suitable for 
the purposes of the Company; 


(b) Purchase, take on lease or in exchange, hire or otherwise acquire, and sell, lease or otherwise dispose of 
any personal property and any rights or privileges that the Board may think necessary or convenient for 
the purposes of the business of the Company and in particular any machinery, plant and stock-in-trade; 
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(c) Acquire by purchase, lease or otherwise and hold any real estate or interest therein necessary or suitable 
for the actual use and occupation of the Company or for carrying on the Company’s undertaking and, 
when no longer required, sell, exchange, alienate and convey the same; 


(d) Acquire by purchase, lease or otherwise and hold mining claims and rights, and sell, exchange or otherwise 
dispose of the same; 


(e) Take or give options for the purchase of any of the property mentioned in any of the preceding clauses 
of this by-law; 


(f{) Pay for any property acquired or taken over or purchased under the provisions of this by-law, wholly 
or partly in shares of the Company fully or partly paid up. 


MacLEOD MOSHER GOLD MINES LIMITED 
BY-LAW NUMBER 5 


A By-law to authorize the Company to pay dividends out of its funds derived from the operations of 
the Company. 


The Company, being a mining company, is hereby authorized and empowered to declare and pay from 
time to time dividends out of its funds derived from the operations of the Company, notwithstanding that the 
value of the net assets of the Company may he thereby reduced to less than the issued capital of the Company 
if the payment of the dividends does not reduce the value of its remaining assets to an amount insufficient to 
meet all the liabilities of the Company exclusive of its issued capital. 
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